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1. Tothe
Commercial Court Vienna
Company Register

Justizzentrum Wien Mitte
1030 Vienna

a) with reference to FN 33209 m Erste Bank der oesterreichischen
Sparkassen AG
b) with reference to FN 286283 f Dritte Wiener Vereins-Sparcasse AG
2. To the Members of the Supervisory Board of
a) Erste Bank der oesterreichischen Sparkassen AG
b) Dritte Wiener Vereins-Sparcasse AG

3. To the Members of the Management Board of

a) Erste Bank der oesterreichischen Sparkassen AG
b} Dritte Wiener Vereins-Sparcasse AG

Only the German text is legally binding!




83.111/TB Convenience Translation 2

1. Engagement

1. According to the resolution of the Commercial Court dated November 8,
2007, ZI FN 286283 { 72 Rt 11782/07 p — 3 based on the joint proposal of
the members of the supervisory boards of the transferring company and the
acquiring company we were appointed as joint de-merger auditor
(“Spaltungspriifer”) with respect to the intended de-merger of the
“Business Division Austria” including the Assets as described in detail in
Section 6 of the De-Merger and Acquisition Agreement from Erste Bank
der oesterreichischen Sparkassen AG (hereinafter also referred to as
“Transferring Entity” or “Erste Bank™) to Dritte Wiener Vereins-Sparcasse
AG as acquiring company (hereinafter also referred to as “Acquiring
Company” or “Dritte Wiener”™).

According to § 5 Sec 1 SpaltG in connection with § 17 No 1 SpaltG the
De-Merger and Acquisition Agreement is subject to a mandatory audit.
Waiving such an audit requires the approval of all shareholders of all
involved companies. Due to a lack of approval by all shareholders of Erste
Bank, the audit of the de-merger for all parties involved is mandatory.
According to § 220b See 2 AktG we have been appointed by the court as
joint auditor.

According to § 17 No 5 SpaltG the rules for the merger by takeover (§§ 220
— 233 AktG) are to be applied to the de-merger by takeover to the
Transferring Company as practical. The merger report is replaced by the de-
merger report. The merger audit is replaced by the de-merger audit.

According to § 17 in connection with § 5 SpaltG the subject of our audit is
the content of the attached draft of the De-Merger and Acquisition
Agreement (“Business Division Austria”), which has to be examined with
respect to its completeness and accuracy. The joint report of the
Management Board of Erste Bank der oesterreichischen Sparkassen AG and
the Management Board of Dritte Wiener Vereins-Sparcasse AG according
to § 4 Sec 1 SpaltG and § 17 No 5 SpaltG in connection with § 220a AktG
serves only as source of information but is not subject to our audit. The de-
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merger will be carried out without issuance/exchange of shares thereby
retaining the proportional value of the shareholding without any changes.
Therefore, no audit of the exchange ratio is required.
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11.

Audit Procedures

As agreed with the involved companies, our audit is based on the “General
Conditions of Contract for the Public Accounting Professions (AAB
2007)" issued by the Chamber of Public Accountants and Tax Advisors,
which also apply to third parties and are attached to this report as Annex VL.

The audit was performed under the supervision of our managing director
Mr. Thomas Becker, certified public accountant.

We have performed the audit on the basis of several draft documents. We
have focused our audit on the following documents:

De-Merger and Acquisition Agreement (“Business Division Austria™), in
particular including the following Annexes:

Annex 1 Final Balance Sheet of Erste Bank as of 31.12.2007

Annex 2 De-Merger Balance Sheet (residual assets) of Erste Bank as of
31.12.2007

Annex 3 Transfer Balance Sheet as of 31.12.2007 (,,Business Division
Austria ©)

Annex 4 Amended articles of association of the Transferring Company
{Erste Bank)

Annex 5 Amended articles of association of the Acquiring Company (Dritte
Wiener)

Joint report of the Management Board of Erste Bank der oesterreichischen
Sparkassen AG and the Management Board of Dritte Wiener Vereins-
Sparcasse AG according to § 4 Sec I SpaltG and § 17 No 5 SpaltG in
connection with § 220a AktG (draft)

Excerpt of the Company Register of Erste Bank as of 27.2.2008

Excerpt of the Company Register of Dritte Wiener as of 27.2.2008
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We have been provided with a joint representation letter duly signed by
the directors of Erste Bank and Dritte Wiener. This letter confirms that we
have been provided with all documents and information, which is -
according to the opinion of the signatories - necessary for the audit of the
Final Balance Sheet of Erste Bank and of the De-Merger and Acquisition
Agreement (“Business Division Austria”). Further, it has been confirmed,
that the Transfer Balance Sheet as of 31.12.2007 contains all assets and
liabilities including contingent liabilities, which are allocated to the
acquiring company as laid down in the De-Merger and Acquisition
Agreement (“Business Division Austria™). Further, it has been confirmed
that the De-Merger Balance Sheet as of 31.12.2007 of Erste Bank contains
all assets and liabilities including contingent liabilitics, which remain with
the Transferring Company as laid down in the De-Merger and Acquisition
Agreement (“Business Division Austria™) as of this date. In addition, we
have been confirmed that the assets and liabilities as shown in the Transfer
Balance Sheet (“Business Division Austria™) as well as in the De-Merger
Balance Sheet of Erste Bank, both as of 31.12.2007, are properly valued,
thereby taking into account the rules as laid down in the Austrian Banking
Act as primary rules and the rules as laid down in the Commercial Code
applicable as secondary rules. Moreover, the management board of Erste
Bank as well as the management board of Dritte Wiener have certified that
in the course of the de-merger neither a member of the management board
or the supervisory board nor any auditor, foundation auditor, de-merger
auditor has received nor will receive any special benefit.

In this context we explicitly note, that according to our legal obligation we
have only audited the draft of the De-Merger and Acquisition Agreement
(“Business Division Austria™) as enclosed as Annex 1 (draft).

4. Based on the results of our audit, which we have performed using the
documents mentioned above, we can provide the subsequent report as
required by law according to § 5 Sec 4 and § 17 SpaltG in connection with
§ 220b Sec 4 AktG.
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II1. Audit of the De-Merger and Acquisition Agreement (“Business

1.

Division Austria”)

Erste Bank i1s a financial institution incorporated and domiciled in Austria,
which engages in domestic and international banking business as well as other
business activities. Erste Bank intends to pool central group functions,
infrastructure and business units responsible for group wide functions — with
the exception of the Austrian core banking activities — in a holding company.
This entity shall act as managing holding company as well as an operational
bank (altogether “the holding activities”). While the internal organisational
and operational changes conditional upon this restructuring have already been
implemented within Erste Bank (e.g. appointment of a holding management
board committee and an Austrian management board committee) the legal
separation of the activities by spinning off the “Business Division Austria”
shall be carried out by way of a de-merger through absorption by Dritte
Wiener, a 100% subsidiary of Erste Bank. The transfer is carried out
according to the rules of the De-merger Act (SpaltG) thereby claiming the
benefits of Art. VI of the Reorganisation Tax Act, waiving the right to grant
new shares, by way of universal legal succession and continuance of the
transferring entity.

. The information contained in the De-Merger and Acquisition Agreement

(“Business Division Austria”) is in accordance with the requirements
stipulated in § 2 Sec 1 in connection with § 17 No 1 SpaltG. All information
applicable to and required for the current restructuring was fully explained
and is in accordance with the actual and legal situation. We reach this
conclusion, as the requirements stipulated in § 2 Sec | SpaltG are dealt with
in the De-Merger and Acquisition Agreement (,,Business Division Austria®™)
as follows:
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1. Information about company name and seat of the Transferring
Company and the articles of association of the companies involved in
the de-merger corresponding to the rules of § 2 Sec 1 No 1 SpaltG:

Company Name and seat of the Transferring Company Erste Bank are
contained in Section 1.1. of the De-Merger and Acquisition
Agreement (,,Business Division Austria®™).

Company name and seat of the acquiring company Dritte Wiener are
contained in Section 1.2. of the De-Merger and Acquisition
Agreement (,,Business Division Austria®).

The articles of association of the transferring and of the acquiring
company will be revised in the course of the de-merger. The company
name of the Transferring Entity will be amended in the course of
registration of the actual de-merger to “Erste Group Bank AG”, which
requires a corresponding amendment to Section 1.1. of the articles of
assoclation. Additionally, the type of business of the transferring entity
will be adjusted to the future banking and holding functions. This
requires amendments to Section 2. of the articles of association.

Likewise the company name of the Acquiring Company will be
amended in the course of the registration of the reorganisation to
“Erste Bank der oesterreichischen Sparkassen AG”. Additionally, the
type of business of the Acquiring Company will be adjusted to the
needs resulting from the acquisition of the “Business Division
Austria”. This requires amendments to §§ 1 Sec I and 2 Sec 1 to 4 of
the articles of association of Dritte Wiener. The drafts of the amended
articles of association are enclosed to the De-Merger and Acquisition
Agreement (“Business Division Austria™) as Annex 4 and 3.

The mformation about company name and seat of Erste Bank and of
Dritte Wiener 1s in accordance with the current status in the Company
Register by the Commercial Court Vienna.
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[

Declaration about the transfer of assets from the transferring entity by
way of universal legal succession in accordance with § 2 Sec 1 No 2
SpaltG:

The De-Merger and Acquisition Agreement (“Business Division
Austria”) explains in Section 2.1. and 2.2. the transfer of the Business
Division Austria from Erste Bank to Dritte Wiener by way of de-
merger through absorption granting universal legal succession and
continuance of the transferring company and by retaining the residual
assets and liabilities with the transferring company. The transfer takes
place by applying the tax benefits of Art. VI UmgrStG
(Reorganisation Tax Act) with retroactive effect as of the end of
31.12.2007 for tax purposes and contractual obligations.

3. Determination of the effective date upon which all activities of the
transferring company are considered to be effected for the account of
the new (acquiring) company (etfective de-merger day) in accordance
with § 2 Sec 1 No 7 SpaltG:

According to Section 5.1 of the De-Merger and Acquisition
Agreement (“Business Division Austria”) the expiration of 31.12.2007
is determined as effective date of the de-merger. With the beginning of
[.1.2008 all activities of the Transferring Company are considered to
be effected on account of the Acquiring Company.

4. Detailed description of and rules about the allocation of assets and
liabilities, which are transferred to the acquiring company in
accordance with § 2 Sec 1 No 10 SpaltG:

The De-Merger and Acquisition Agreement (“Business Division
Austria”™) describes in Section 6.1 to 6.9 the Assets of the Business
Division Austria which are subject to the transfer. According to
Section 6.1.2 the “Business Division Austria” comprises from an
organisational point of view all business units, which are under the
responsibility of the above mentioned “Austrian management board
committee” including ,,Branches Austria™, ,,Residential real estate®,
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~Corporate banking™ as well as ,Private Banking & Asset
Management™ and the service units which were previously allocated to
this management board committee. From a banking business point of
view the “Business Division Austria” comprises the ,,Retail and
Corporate/SME Customer Business®™, the business with the Austria
Savings Banks and the business with other Austrian banks of a
corporate customer nature as well as the business with key accounts
including the business and other activities which are allocated to
central organisational units to be spun-off.

In Section 6.2.1 of the De-Merger and Acquisition Agreement
(,,Business Division Austria ) reference is made to the Transfer
Balance Sheet (“Business Division Austria”) as of 31.12.2007, which
is enclosed as Annex III to this report. On the basis of the enclosed
balance sheets and other inventories a detailed description and
allocation of the assets and liabilities is made. The Final Balance Sheet
of the Transterring Company, as enclosed as Annex II to this report, is
in accordance with the balance sheet of Erste Bank as of 31.12.2007.
We have assured ourselves, that the Transfer Balance Sheet of the
“Business Division Austria” as well as the De-Merger Balance Sheet
showing the assets and liabilities, that remain with the transferring
company after the de-merger — both dated as of 31.12.2007 — have
been derived accordingly from the Final Balance Sheet as of
31.12.2007. In this regard it has to be noted, that the book value of the
proportionate equity of the transferred assets in the amount of
EUR 260.000.000,- (including the transferred liabilities reserve of
EUR 120.000.000,- which has been set-up without tax effect) has
already been recorded as an addition to the carrying value of the
Acquiring Company in the De-Merger Balance Sheet. As a result,
there 1s no change in the total amount of equity as shown in the
balance sheet of the Transferring Company after completion of the de-
merger. The Assets mentioned in Sections 6.1. to 6.9 and in Annex 3
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and 6 ro 11 of the De-Merger and Acquisition Agreement (“Business
Division Austria”) which are subject to transfer within the meaning of
Section 6.1.5 of the De-Merger and Acquisition Agreement
(,.Business Division Austria™) are recorded completely and correctly in
the Transfer Balance Sheet. The De-Merger Balance Sheet shows the
residual assets and liabilities which remain with Erste Bank.

5. Rules about the allocation of assets and liabilities, which otherwise
could not be attributed to one of the companies involved in the de-
merger on the basis of the De-Merger and Acquisition Agreement, in
accordance with § 2 See 1 No 11 SpaltG:

According to Section 6.7 of the De-Merger and Acquisition
Agreement (“Business Division Austria”) assets, which cannot be
allocated to one of the companies involved in the de-merger, remain
with the transferring company.

6.  Final balance sheet of the transferring company, de-merger balance
sheet of the transferring company, showing the assets and liabilities
remaining with the transferring company, in accordance with § 2 Sec 1
No 12 SpaltG:

Both the final balance sheet of Erste Bank as of 31.12.2007 and the
de-merger balance sheet of Erste Bank as of 31.12.2007 are duly
enclosed as Annex I and Annex 2 to the De-Merger and Acquisition
Agreement (“Business Division Austria™).

3. The ratio of shareholding is duly described based on the information and
documents obtained. At the effective date of the De-Merger and Acquisition
Agreement (“Business Division Austria’™) Erste Bank holds all shares of the
acquiring company. The acquiring company is allowed to refrain from the
issuance of new shares within the meaning of § 224 Sec 2 No | AktG.
Therefore, according to Section 3.2 of the De-Merger and Acquisition
Agreement (“Business Division Austria”) the explanations according to § 2
Sec 1 No 2 last sentence und No 3 as well as No 5 and No 6 SpaltG are not
made.
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Furthermore, as the transferring company is the sole shareholder of the
acquiring company no loss will occur upon the de-merger, as the
corresponding amount of transferred equity results in an increase of the
carrying value of the acquiring company in the accounts of the transferring
company. Accordingly, explanations in the De-Merger and Acquisition
Agreement (“Business Division Austria”) within the meaning of § 2 Sec 1 No
4 SpaltG (,,Business Division Austria®) are not required, which is explicitly
stated in Section 4.1 und 4.2

4. According to Section 10.1. of the De-Merger and Acquisition Agreement
(“qualified business unit”) no special rights will be granted to shareholders or
to holders of specials rights within the meaning of § 2 Sec 1 No 8 SpaltG.

5. No special benefits according to § 2 Sec 1 No 9 SpaltG will be granted either
to members of the management board and the supervisory board, or to persons
being appointed as annual auditor, de-merger auditor and foundation auditor.
This is specifically mentioned in Section 10.2, and 10.3. of the De-Merger
and Acquisition Agreement (“Business Division Austria™).

6. The de-merger is neither a change in the proportional value of shareholding
within the meaning of § 8 Sec 3 SpaltG nor a change in the legal form within
the meaning of § 11 SpaltG. This is also laid down in Section 10.4. of the
De-Merger and Acquisition Agreement (“Business Division Austria”).
Accordingly, neither an explanation within the meaning of § 2 Sec 1 No 13
SpaltG nor a statement of the de-merger auditor about the adequacy of the
exchange ratio according to § 5 Sec 4 SpaltG is required.
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V. Audit Opinion

On the basis of the documents provided and on the basis of the final results
of our audit performed regarding the de-merger of the Business Division
Austria we conclude that the De-Merger and Acquisition Agreement
(“Business Division Austria”) is in accordance with the legal requirements
and the regulations laid down in the articles of association (§ 5 SpaltG).

Vienna, March 12, 2008

AUDITOR TREUHAND GMBH
Wirtschatispriifungs- und Steuerberatungsgesellschaft

Mag. Thomas Becker Dr. Claudia Fritscher-Notthaft
(Certified Public Accountant) {Certified Public Accountant)
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De-Merger and Acquisition Agreement
(“Business Division Austria”)
acc § 17 SpaltG
(draft)



_ SPALTUNGS- UND
UBERNAHMSVERTRAG

(. Teilbetrieb Osterreich")
abgeschlossen
zwischen

Erste Bank der oesterreichischen
Sparkassen AG
Graben 21, 1010 Wien,
FN 33209 m,
im Folgenden auch ,Erste Bank™ oder
.ubertragende Geselischaft®,
{kinftig ,Erste Group Bank AG")

und

Dritte Wiener Vereins-Sparcasse AG
Graben 21, 1010 Wien,
FN 286283 f,

im Folgenden auch ,Dritte Wiener” oder
Libernehmende Geselischaft®,
(kUnftig ,Erste Bank der
oesterreichischen Sparkassen AG")

Einleitung

A.

Die Erste Bank ist ein {¢sterreichisches
Kreditinstitut, das national und international
Bankgeschéfie und andere geschéftliche
Aktivitdten betreibt und sich durch die kon-
tinuierliche Erweiterung des Heimmarkies
in Mittel- und Osteurcpa in den letzten Jah-
ren zu einem der gréflten Finanz-
dienstleister in dieser Region enfwickelt
hat.

Um diesem starken Wachstum auch in
organisatorischer Hinsicht Rechnung zu
tragen, wurde durch interne aufbau- und
ablauforganisatorische Anderungen eine
neue Siruktur geschaffen, die das dsterrei-
chische Kernkundengeschaft in einem ei-
genen Teilbetrieb zusammenfasst, wah-
rend paraliel innerhalb der gleichen
Rechtspersdnlichkeit eine Holdingstrukiur
etabliert wurde, die zenirale Konzernfunk-
tionen, Infrasfruktur und Geschéfisberei-
che mit konzernweiten Aufgaben zusam-
menfasst.

1081259542

DE-MERGER AND ACQUISITION
AGREEMENT

{,Business Division Austria™)
concluded
between

Erste Bank der oesterreichischen
Sparkassen AG
Graben 21, 1010 Vienna,
FN 33209 m,
hereinafter ,Erste Bank” or
. Transferring Company”,
(in the future ,Erste Group Bank AG")

and

Dritte Wiener Vereins-Sparcasse AG
Graben 21, 1010 Vienna,
FN 286283 f,
hereinafter ,Dritte Wiener® or
LAcquiring Company”,
{in the future ,Erste Bank der
oesterreichischen Sparkassen AG*)

Introduction

A. Erste Bank is an Austrian credit institu-
tion which is operating in the national
and international banking business and
other business areas; due to the contin-
ual expansion of its home market to-
wards Central and Eastern Europe, Er-
ste Bank has in recent years become
one of the biggest financial service pro-
viders in this region.

B. In order to account for this strong
growth within its organisation, a new
structure has been created by internal
operational and organisational changes,
which concentrate the Austrian core
customer business in a separate busi-
ness division, while a holding structure
has been established within the same
legal entity, which aggregates central
corporate functions, infrastructure and
business divisions with group-wide re-
sponsibilities.



C. Nunmehr strebt die Erste Bank in konse-
quenter Fortsetzung dieser Strukiurédnde-
rung die rechtliche Trennung des im Teil-
betrieb Osterreich zusammengefassten 6s-
terreichischen Kernkundengeschéftes von
den Holdingaktivitdten durch Abspaltung
auf eine hundertprozentige Tochtergesell-
schaft an.

D. Die Umsetzung soll durch i}bertragun_g des
in Punkt 6 dieses Spaltungs- und Uber-
nahmsvertrages néher beschriebenen Teil-
betriebes Osterreich von der Erste Bank
auf die Dritte Wiener durch Abspaltung zur
Aufnahme im Wege der Gesamirechts-
nachfolge gemal} Spaltungsgesetz
(,SpaltG") erfolgen.

E. Die Dritte Wiener ist eine Sparkassen Akfi-
engesellschaft, deren Alleinaktionarin die
Erste Bank ist. Die Dritte Wiener beabsich-
tigt, den abgespaltenen Teilbetrieb Oster-
reich durch Aufnahme im Wege der Ge-
samtrechisnachfolge von der Erste Bank
zu Ubernehmen.

Aus diesem Grund und zur Erreichung dieses
Zieles schlieRen die Dritte Wiener und die Ers-
te Bank diesen Spaltungs- und Ubernahmsver-
trag:

Definitionen

Teilbetrieb Osterreich:

der zur Erste Bank gehdrige und von ihr im
inland geflhrte Teilbetrieb mit allen ihm zuge-
ordneten Vermoigensgegenstanden, wie in
diesem Spaltungs- und Ubernahmsvertrag in
Punkt 6 ndher beschrieben.

Schiussbilanz:

die geprifte Bilanz der Erste Bank zum 31.
Dezember 2007, die Bestandieil des Jahres-
abschiusses der Erste Bank zum 31. Dezem-
ber 2007 ist und die diesem Verirag samt An-
hang und Bestatigungsvermerk als Anlage
"Schiusshilanz” (Anlage 1) angeschlossen ist;

Spaltungsbilanz.

die Bilanz der Erste Bank zum 31. Dezember
2007, die das der Ubertragenden Gesellschaft
nach der Spaliung verbleibende Vermdgen
ausweist und die diesem Verlrag als Anla-
ge "Spaltungsbilanz” (Anlage 2) angeschlos-

81 2EG02

C. Now, in conseguent continuation of
these structural changes, Erste Bank
seeks to legally separate the Austrian
core customer business, which is con-
centrated in the Business Division Aus-
tria, from the holding activities by way of
a de-merger and transfer to a wholly
owned subsidiary.

D. The impiementation shall occur by the
transfer of the Business Division Austria
as outlined in more detail in Clause 6 of
this De-Merger and Acquisition Agree-
ment from Erste Bank to Dritte Wiener
by a de-merger by transfer by way of
universal succession in accordance with
the Austrian De-Merger Act (Spaitungs-
gesetz, "SpahG*).

E. Dritte Wiener is a savings bank stock
corporation, whose sole shareholder is
Erste Bank. Dritte Wiener intends to ac-
quire from Erste Bank the de-merged
Business Division Austria by way of uni-
versal succession.

With respect to the foregoing and in order to
achieve this aim, Dritte Wiener and Erste
Bank are entering into this De-Merger and
Acquisition Agreement:

Definitions

Business Division Austria:

the business division belonging to and do-
mestically operated by Erste Bank with all
its Assets as described in more detail in
Clause 8 of this De-Merger and Acqguisition
Agreement.

Final Balance Sheet:

the audited balance sheet of Erste Bank as
of 31 December 2007, which is a part of the
annual financial statement of Erste Bank as
of 31 December 2007, and which is at-
tached to this Agreement as "Final Balance
Sheet” (Annex 1);

De-Merger Balance Sheet:

the balance sheet of Erste Bank as of 31
December 2007, in which the assets and
liabilities of the Transferring Company after
the De-Merger are included and which is
atiached to this Agreement as "De-Merger



sen ist;

Ubertragungsbilanz:

die Bilanz zum 31. Dezember 2007, in der nur
das der tbernehmenden Geselischaft im Zuge
der Spaltung lbertragene Vermégen ausge-
wiesen ist und die diesem Verirag als Anlage
“Ubertragungsbilanz” (Anlage 3) angeschios-
sen ist;

Vertragspartner:
Erste Bark und Dritte Wiener

1. Firma, Sitz und Satzung der Vertrags-
partner (§ 2 Abs 1 Z 1 SpaltG)

1.1 Ubertragende Geselischaft ist die Erste
Bank der oesterreichischen Sparkassen
AG mit dem Sitz in Wien und der Ge-
schaftsanschrift 1010 Wien, Graben 21,
eingetragen im Osterreichischen Firmen-
buch zu FN 33209 m.

1.2 Ubernehmende Gesellschaft ist die Dritte
Wiener Vereins-Sparcasse AG mit dem
Sitz in Wien und der Geschaftsanschrift
1010 Wien, Graben 21, eingetragen im
Firmenbuch zu FN 286283 f,

1.3 Die Satzungen der Erste Bank und der
Dritte Wiener werden im Zuge der Abspal-
tung gedndert und neu gefasst. Bei der
Ubertragenden Gesellschaft werden die
Praambel, der Gegenstand des Unterneh-
mens und insbesondere die Firma gean-
dert, sodass diese ab Eintragung der ge-
genstdndlichen Spaliung im &sterreichi-
schen Firmenbuch ,Erste Group Bank AG”
lauten soll. Bei der lbernehmenden Ge-
selischaft werden insbesondere die Firma
und der Uniernehmensgegenstand gean-
dert. Die Firma der Ubernehmenden Ge-
seflschaft soll zukiinftig, also ab Eintragung
der gegenstandlichen Spaitung im &ster-
reichischen Firmenbuch, ,Erste Bank der
oesterreichischen Sparkassen AG® lauten.
Die Entwlrfe der im Zuge der Abspaltung,
und zwar gleichzeilig mit den Spaltungs-
beschllssen, jeweils neu zu fassenden
Satzungen der Ubertragenden Gesellschaft
und der Gbernehmenden Geselischaft lie-
gen diesem Spaltungs- und Ubernahms-
vertrag als Anlage 4 und Anlage 5 bei.

10812865y

Balance Sheet” (Annex 2),

Transfer Balance Sheet:

the balance sheet as of 31 December 2007,
in which only the assets and liabilities trans-
ferred to the Acquiring Company in the de-
merger are included and which is attached
fo this Agreement as "Transfer Balance
Sheet" (Annex 3);

Parties:
Erste Bank and Dritte Wiener

1. Company name, seat and articles of
association of the Parties (sec 2 para
1 No 1 SpaitG)

1.1 The Transferring Company is Erste
Bank der cesterreichischen Sparkassen
AG with its seat in Vienna und the busi-
ness address 1010 Vienna, Graben 21,
registered in the Ausfrian companies
register at FN 33209 m.

1.2 The Acguiring Company is Dritte Wiener
Vereing-Sparcasse AG with its seat in
Vienna and the business address 1010
Vienna, Graben 21, registered in the
Austrian  companies  register at
FN 286283 f.

1.3 The articies of association of Erste Bank
and Dritte Wiener will be modified and
restated in the course of this de-merger.
With respect to the Transferring Com-
pany, the preamble, the business pur-
pose of the company, and in particular
the name of the company will be modi-
fied; upon registration of this de-merger
in the Austrian companies register, the
Transferring Company shall be named
"Erste Group Bank AG". With respect to
the Acquiring Company, the name of the
company and the business purpose of
the company shall be modified. Upon
registration ¢f this de-merger in the Aus-
trian companies register, the name of
the Acquiring Company shall be "Erste
Bank der oesterreichischen Sparkassen
AG". The drafts of the amended articles
of association of both the Transferring
Company and the Acquiring Company,
which shall be resolved together with
the decision on the de-merger, are at-
tached to this De-Merger and Acquisi-
tion Agreement as Annex 4 and Annex




2. Uhertragung von Vermdogensteilen der

tibertragenden Gesellschaft (§ 2 Abs 12
2 SpaltG)

2.1 Die Ersie Bank als Ubertragende Gesell-

schaft und die Dritte Wiener als Uberneh-
mende Geselischaft vereinbaren die Uber-
tragung des Teilbetriebes Osterreich mit
allen diesem zugehdrigen Vermdgensge-
genstanden, wie dieser in Punkt 6 dieses
Spaltungs- und Ubernahmsverirages na-
her beschrieben wird und den Gegenstand
der Ubertragung nach diesem Spaltungs-
und Ubernahmsvertrag bildet, von der Ers-
te Bank auf die Dritte Wiener durch Ab-
spaltung zur Aufnahme im Wege der Ge-
samtrechtsnachfolge unter Fortbestand der
Ubertragenden Gesellschaft und Zuriick-
behaltung des gesamten Ubrigen Vermo-
gens der Ubertragenden Gesellschaft. Die
Dritte Wiener nimmt die Ubertragung des
Teilbetriebes Osterreich im Wege der Ge-
samtrechtsnachfolge gem&f} den Bedin-
gungen dieses Vertrages an.

2.2 Die Ubertragung findet unter Inanspruch-

nahme der abgabenrechtliichen BegUnsti-
gungen des Artikel VI Umgrindungssteu-
ergesetz ("UmgrStG*) mit steuerrechtlicher
und schuldrechtlicher Riickwirkung auf den
Ablauf des 31. Dezember 2007 statt.

Keine Anteilsgewidhrung (§2 Abs 1 Z 3,
5, 6 SpaltG)

3.1 Die Erste Bank ist Alleinaktionérin der Drit-

te Wiener. Alle Aktiondre der Erste Bank
sind auch an der Ubernehmenden Gesell-
schaft Dritte Wiener mitfelbar im selben
Verhélinis beteiliglt. Fur die Aktiondre der
Erste Bank tritt daher keine Verschiebung
der Anteilsverhalitnisse ein. Die Vertrags-
pariner halten fest, dass die lUbernehmen-
de Gesellschaft den Anteilseignern der G-
bertragenden Gesellschaft keine neuen
Anteile gewahrt (§17 Z 5 SpaltG ivm
§ 224 Abs 2 Z 1 AktG).

3.2 Die Bestimmungen Uber die Aufnahme von

Informationen in den Spaltungs- und Uber-
nahmsvertrag betreffend die Gewahrung
von Anteilen an der neuen Geselischaft
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5.

2. Transfer of certain assets and liabiii-
ties of the Transferring Company
{sec 2 para 1 No 2 SpaltG)

2.1 Erste Bank as Transferring Company
and Dritte Wiener as Acquiring Com-
pany agree on the transfer of the Busi-
ness Division Austria with all its assets
and liabilities, as outlined in more detail
in Clause 6 of this De-Merger and Ac-
quisition Agreement and so constituting
the object of transfer according to this
De-Merger and Acquisition Agreement,
from Erste Bank io Dritte Wiener by a
de-merger by transfer by way of univer-
sal succession, whereby the Transfer-
ring Company shall continue its exis-
tence and retain all other assets and li-
abilities of the Transferring Company.
Dritte Wiener accepts the transfer of the
Business Division Austria by way of uni-
versal succession in compliance with
the provisions of this Agreement.

2.2 The transfer takes place with recourse
to the tax benefits of Article V1 of the
Tax Restructuring Act (Um-
griindungssteuergesetz, "UmgrStG")
with fiscal and contractuatl retroactive ef-
fect to the end of 31 December 2007.

3. No granting of shares (sec 2 para 1
No 3, 5, 6 SpaltG)

3.1 Erste Bank is the sole shareholder of
Dritte Wiener. All shareholders of Erste
Bank are indirectly participating in the
same proportion in the Acquiring Com-
pany Dritte Wiener. Thus, for the
shareholders of Erste Bank no change
of their sharehocidings occurs. The Par-
ties agree that the Acquiring Company
will not grant new shares to the share-
holders of the Transferring Company
(sec 17 No 5 SpaltG in connection with
sec 224 para 2 No 1 of the Austrian
Stock Corporation Act, Aktiengesetz,
"AKIG").

3.2 The provisions on the inclusion of in-
formation into this De-Merger and Ac-
quisition Agreement regarding the
granting of shares in the new company



4.1.

4.2.

5.

5.1

5.2

gemaft §2 Abs 1 Z 2 letzier Satzteil
SpaltG, das Umtauschverhaltnis der Antei-
le und deren Aufteilung auf die Anteilsin-
haber gemaflt § 2 Abs 1 Z 3 SpaltG, die
Einzeliheiten fir die Gewdhrung von Antei-
len an der neuen Gesellschaft gemalk § 2
Abs 1 Z 5 SpaltG und den Zeitpunkt der
Anspruchsgewahrung gemat §2 Abs 1 Z
6 SpaltG finden auf die gegenstandliche
Abspallung zur Aufnahme keine Anwen-
dung.

Unterbleiben einer Kapitalherabsetzung
(§ 2 Abs 1 Z 4 SpaltG)

Der tatsdchliche Wert des verbliebenen
Netioaktivwvermogens der Ubertragenden
Geselischaft Gbersteigt die HOhe ihres
Grundkapitals  zuzilglich  gebundener
Riicklagen nach Durchfiihrung der Spal-
tung.

Das Grundkapital der Ubertragenden Ge-
sellschaft wird nicht herabgesetzt. Es er-
folgt keine Zusammenlegung von Anteilen
an der tberfragenden Gesellschaft.

Spaltungsstichtag (§2 Abs 1 Z 7
SpaltG)

Die Spaltung erfolgt 2zum  Stichtag
31. Dezember 2007 (§33 Abs 6
UmgrStG), sodass im Verhdalinis zwischen
den an der Spaltung beteiligten Gesell-
schaften Erste Bank und Dritte Wiener —
ungeachiet der Wirkung der Ubertragung
gemafl § 14 Abs 2 SpaltG mit dem Zeit-
punkt der Eintragung der Spaltung im &s-
terreichischen Firmenbuch — schuldrecht-
lich und steuerrechtlich alle Handiungen
der Erste Bank in Bezug auf den Teilbe-
frieb Osterreich mit Wirkung ab Beginn des
1. Janner 2008 als auf Rechnung der U-
bernehmenden Gesellschaft vorgenom-
men gelten,

Ab Beginn des 1. Janner 2008 treffen alle
Handlungen, Nutzungen und Lasten,
Rechte und Pflichten des Teilbetriebes Os-
terreich die Ubernehmende Gesellschaft,
die in alle von der Erste Bank den Teilbe-
trieb Osterreich betreffenden abgeschlos-
senen Geschifie und generell in alle dies-
beziglichen Rechte und Pflichten eintritt.
Daher stehen auch samtliche von zum
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according to sec2 para 1 No 2 last
sentence SpaltG, the exchange rate of
the shares and their assignment to the
shareholders according o sec 2 para 1
No 3 SpaltG, the detaiis of the granting
of shares in the new company accord-
ing to sec 2 para 1 No 5 SpaltG, and
the timing of the granting of shares ac-
cording to sec 2 para 1 No 6 SpaliG,
do not apply to this de-merger.

4. No decrease of the share capital
(sec 2 para 1 No 4 SpaitG)

4.1. The actual value of the residual net
assels of the Transferring Company
exceeds the amount of its nominal
share capital plus restricted reserves
after the implementation of the de-
merger.

4.2. The nominal share capital of the Trans-

ferring Company will not be reduced. A

consolidation of shares in the Transfer-

ring Company will not take place.

5. Effective day of the de-merger (sec 2
para 1 No 7 SpaltG)

5.1 The de-merger takes place with effect of
31 December 2007 (sec 33 para 6
UmgrStG), so that — regardless of the
effectiveness of the transfer upon regis-
tration of the de-merger in the Austrian
companies register pursuant to sec 14
para 2 SpaltG - for fiscal and contrac-
tual purposes between the involved Par-
ties Erste Bank and Dritte Wiener, all
actions of Erste Bank after the begin-
ning of 1 January 2008 regarding the
Business Division Austria are deemed
to be taken for the account of the Ac-
quiring Company.

5.2 From the beginning of 1 January 2008,
all actions, benefits and burdens, rights
and obligations regarding the Business
Division Austria shall be for the account
of the Acquiring Company, which shall
succeed into alt transactions concluded
by Erste Bank with respect to the Busi-
ness Division Austria and shall in gen-
eral succeed into all rights and obliga-



6.1.1

6.1.3 Die

Teilbetrieb Osterreich gehdrigen Beteili-
gungen ab diesem Tag ausgezahite cder
zugewiesene Gewinnanteile der (berneh-
menden Gesellschaft zu.

. Genaue Beschreibung und Zuordnung

von Vermogensteilen (§ 2 Abs 1 Z 10
und 11 SpaltG)

6.1 Die genaue Beschreibung und Zuordnung

der Vermogensteile, die an die Uberneh-
mende Gesellschaft Ubertragen werden,
einerseits, und jener Vermdgensteile, die
bei der ubertragenden Gesellschaft ver-
bleiben, andererseits, ergibt sich nach
Maflgabe der folgenden Bestimmungen:

Gegenstand der Abspaltung ist der
Vermdogensteil Teilbetrieb Osterreich.

6.1.2 Aufbauorganisatorisch umfasst der
Teilbetrieb Osterreich insbesondere die
unterhalb des Osterreich-

Vorstandsausschusses angesiedelten Ge-
schéftsfelder Filialen Osterreich  samt
Wohnbaugeschaft, Kommerz, sowie Priva-
te Banking & Asset Management und die
diesem Vorstandsausschuss zugeordneten
Serviceeinheiten. In geschaftlicher Hinsicht
umfasst der Teilbetrieb Osterreich das Re-
tail und Corporate/SME Customer Busi-
ness, das Geschaft mit Osterreichischen
Sparkassen und das Geschaft mit osterrei-
chischen Banken mit Kommerzkundencha-
rakter, sowie das Geschaft mit GrolRkun-
den, wie im Wesentlichen in den Teilseg-
menten “Osterreich — Retail und Wohnbau®
und ,GroRkunden® im Konzernabschluss
2007 abgebildet, samt den von den zuge-
ordneten zentralen Organisationseinheiten
betriebenen Geschaften und Aklivitaten.

unterhalb des Holding-
Vorstandsausschusses angesiedelien Ge-
schaftsfelder Global Markets, welches
auch das Treasury Business einschlief3,
sowie Group Corporate & Invesiment Ban-
king, welches insbesondere das invest-
ment Banking und das International Busi-
ness samt den Filialen New York, London
und Hongkong einschlief3, ebenso wie die
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tions accordingly. Thus, from this day
on, the Acquiring Company is entitled {o
all paid or assigned dividends regarding
holdings that belong to the Business Di-
vision Austria.

6. Detailed description and assignment
of certain assets and liabilities (sec
2 para 1 No 10 and 11 SpalkG)

6.1 The exact description and assignment
of the Assets which shall be transferred
to the Acquiring Company and of the
Agsets which shall remain with the
Transferring Company shall be deter-
mined as follows:

6.1.1 The object of this de-merger is the
Business Division Austria.

6.1.2 With respect to ifs organisational
structure, the Business Division Austria
comprises in particular the business ar-
eas Austrian branches including the
mortgage business, commercial banking
as well as private banking and asset
management, all of which are in the re-
sponsibility of the Austria management
board committee, and the service units
aftributed to such management board
committee. With respect to business af-
fairs, the Business Division Austria
comprises the retail and corporate/SME
customer business, the business with
Austrian savings banks, the business
with Austrian banks classified as com-
mercial banking customers as well as
the business with large customers, as
basically outlined in the sub-segments
“Austria — Retail and Mortgage® and
.Large Corporates” of the consolidated
financial statement 2007, inciuding the
transactions and activities conducted by
the aliributed central organisational
units,

6.1.3 The business areas Global Markets,
which aiso includes the Treasury Busi-
ness, as well as Group Corporate & In-
vestmen! Banking, which in particular
includes the Investment Banking and
the International Business, together with
the branch offices New York, London
and Hong Kong, ,as well as the other
organisational units within the responsi-



weiteren unterhalb dieses Vorstandsaus-
schusses angesiedelten Organisationsein-
heiten mit konzernweiten Infrastrukturaui-
gaben und sonstigen zentralen, insbeson-
dere steuernden, Konzernfunkiionen samt
allen von diesen Organisafionseinheiten
betriebenen Geschidften und Aklivititen
gehéren weder aufbauorganisatorisch
noch in geschaftlicher Hinsicht zum Teilbe-
trieb Osterreich und sind daher nicht Ge-
genstand der Abspaltung, sondern verblei-
ben bei der Ubertragenden Gesellschaft.

6.1.4 Zum Teilbetrieb Osterreich gehéren

samiliche diesem Teilbeirieb zugeordneten
Vermbgensgegenstande.

6.1.5 Fir die Zuordnung wesentliche Prinzi-

pien und Begriffsbestimmungen:

a) Der Begriff ,\Vermdgensgegenstinde”,
wie in diesem Vertrag verwendet, umfasst
bilanzierungsfahige Aktiva und Passiva,
sonstige Forderungen und Verbindlichkei-
ten, Rechte und Pflichten, sowie sonstige
Vertragsbeziehungen mit Dritten, ein-
schliellich Rechte und Pflichten, Lasten
und Obliegenheiten aulervertraglicher Na-
tur, und in jedem Fall gleichglltig ob dingli-
cher oder schuldrechtlicher Natur oder pri-
vairechtlicher oder offentlichrechtlicher Na-
tur.

b) Zuordnung Uber die Kontonummer: So-
weit flr die Erfassung, Durchflhrung oder
Erfillung bankgeschiftlicher Rechtsver-
haltnisse bei der Gbertragenden Gesell-
schaft ein Konto gefiihrt wird oder generell
in Zusammenhang mit einem bankge-
schaftlichen Rechtsverhadltnis dieses auf
einem Konto bei der (bertragenden Ge-
sellschaft abgebildet ist, wird flr die Zu-
ordnung dieses Rechtsverhaitnisses und
generell der Rechtsbeziehung zum Kun-
den auf die Zuordnung des Uber die Kon-
tonummer identifizierten Kontos abgestelit.
Gleiches gilt fir die Zuordnung von
Rechtsverhalinissen, die die Bestellung
von Sicherheiten zugunsten der ibertra-
genden Geselischaft zum Gegenstand ha-
ben - dabei wird auf das zu besichernde
Rechisgeschaft und das zur Abbildung
dieses Rechtsgeschaftes gefihrte Konto
abgestellt.

¢} Ausnahme vom Prinzip der Zuordnung
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bility of the Holding management board
committee, with group-wide infrastruc-
tural assignments and other central and
in particular steering group functions in-
cluding all transactions and activities
conducted by these units, neither with
respect to the organisational structure
nor with respect to business activities
form part of the Business Division Aus-
tria, but remain with the Transferring
Company.

6.1.4 The Business Division Austria con-
tains all Assets which are assigned to it.

6.1.5 The main principles and definitions
for the assignment are:

a) The term ,Assets”, as used in this
Agreement includes balanceable assels
and liabilities, other receivables and
payables, rights and obligations, as well
as other coniractual relationships with
third parties, including rights and obliga-
tions, encumbrances und obligations of
a non-contractual nature, and in each
case regardless of whether they are of
in rem or contractual or private or public
faw nature.

b) Assignment according to the bank
account number: Insofar as the Trans-
ferring Company maintains an account
for the recording, settliement or comple-
tion of bank-related legal relationships,
or a bank-related legal relationship is
generally reflected in such an account
by the Transferring Company, the as-
signment of such legal relationship and
the legal relationship with the cusiomer
in generail shall be based on the as-
signment of such account identified by
s account number. The same applies
for the assignment of legal relation-
ships with raspect to the grant of secu-
rities for the benefit of the Transferring
Company — hereby the legal relation-
ship which is to be secured and its cor-
responding account shall be relevant.

c) Exception from the principle of as-
signment according to the bank ac-



uber das Konto: Von der Zuordnung Uber
das Konto generell ausgeschiossen sind
die von den Filialen New York, London und
Hongkong in deren Buchungssystemen er-
fassten bankgeschéftlichen Rechtsverhait-
nisse — diese verbleiben wie alle Ubrigen
sich auf die Geschéfte und Aktivitdten die-
ser Auslandsfilialen beziehenden Vermé-
gensgegensténde jedenfalls bei der Uber-
tragenden Gesellschaft.

d} Als Kunden® werden umfassend samtli-
che Partner aus bankgeschéftiichen
Rechtsverhdltnissen bezeichnet, unabhan-
gig davon ob es sich dabei um natirliche
Personen oder juristische Personen oder
um Nichtbanken oder Kreditinstitute han-
deilt.

e} Fdr die Erfassung der Qrganisationsein-
heiten, die bei der Ubertragenden Gesell-
schaft verbleiben, und fUr die Zuordnung
von Vermogensgegenstanden, die zu dem
bei der Uberfragenden Gesellschaft ver-
bleibendem Restvermogen gehdren, wur-
de eine neue organisatorische Kennung
geschaffen, diese lautet ,0196". Eine Or-
ganisationseinheit mit einer anderen Ken-
nung als ,0196" gilt als zum Teilbetrieb Os-
terreich gehorig.

6.2 Dem Teilbetrieb Osterreich sind die fol-

genden Vermodgensgegenstdnde zugeord-
net:

6.2.1 die in der Ubertragungsbilanz (Anla-

ge 3} ersichtlichen oder aus dieser zuor-
denbaren Vermbigensgegenstinde. Mit
dem Teilbetrieb Osterreich wird eine - in
der Erste Bank ohne steuerliche Wirkung
gebildete - Haftricklage im Ausmaf} von
EUR 120.000.000 mit Gbertragen;

6.2.2 die offentlich-rechtlichen Bewilligungen

wie folgt:
a) die Erste Bank verfligt Uber die in Ania-
ge € aufgelisteten Berechligungen, Bank-
geschéfte zu betreiben (,Bankkonzessio-
nen®). Entsprechend den Grundsétzen des
Bankwesengesetzes ("BWG") gehen alle
Bankkonzessionen, die den Teilbetrigh Os-
terreich betreffen, auf die Ubernehmende
Gesellschaft Uber. Die bei der Gbertragen-
den Gesellschaft bestehenden Bankkon-
zessionen bleiben im Rahmen der von ihr
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count number: Exciuded from the as-
signment based on the bank account
are in general the bank-related legal re-
lationships registered in the booking
systems of the branch offices New
York, London and Hong Kong —~ these
remain with the Transferring Company
as do ail other Assets with reference to
transactions and activities of the men-
tioned foreign branch offices.

d) "Customers” are comprehensively all
partners in bank-related legal relation-
ships, regardiess of whether they are
individuals or legal entities or non-
banks or credit institutions.

e) In order to list the organisational
units that remain with the Transferring
Company, and for the assignment of
Assets which belong to the residual
property that stays with the Transfer-
ring Company, a new organisational
identification has been created, being
"0196". An organisational unit with an
identification other than "0196" is
deemed to belong to the Business Di-
vision Austria.

6.2 The following Assets are assigned to
the Business Division Austria:

6.2.1 The Assets listed in the Transfer
Balance Sheet (Annex 3) or Assels at-
tributable thereof. A liabilities reserve —
which has been established within Erste
Bank without fiscal effect — in the
amount of EUR 120,000,600 shall be
transferred iogether with the Business
Division Austria;

8.2.2 the public law licenses as follows:
a) Erste Bank has the licences to oper-
ate in the banking business as listed in
Annex 6 ("Banking Licenses”). Accord-
ing to the principles of the Austrian
Banking Act (Bankwesengeselz,
"BWG"), all Banking Licenses in rela-
tion to the Business Division Austria
transfer to the Acquiring Company. The
Banking Licenses existing with respect
to the Transferring Company remain in
force within the scope of the banking



6.2.3

b)

d)

betriebenen  Bankgeschéfte  aufrecht.
b} die in Anlage 8 angefihrien gewerbe-
rechtlichen und abgabenrechtlichen Bewil-
ligungen;

sémtliche Vermdgensgegenstinde,
wie sie in diesem Vertrag als zum Teiibe-
trieb Osterreich gehérig genannt werden,
inshesondere

alle Rechisverhaitnisse mit Kunden aus
Darlehensgeschaften und Kreditgeschaf-
ten {Geld- und Haftungskredite) samt den
damit verbundenen Sicherheiten, mit Aus-
nahme der in der Anlage 7 durch die Kon-
tonummern naher spezifizierten Rechis-
verhaltnisse aus Darlehensgeschaften und
Kreditgeschaften samt den damit verbun-
denen Sicherheiten — diese verbleiben bei
der Ubertragenden Gesellschaft,

alle Rechtsverhdltnisse mit Kunden aus
Einlage- und Spargeschaften (Passivpro-
dukte}, mit Ausnahme der in der Anlage 7
durch die Kontonummern ndher spezifizier-
ten Rechisverhditnisse aus Einlage- und
Spargeschéften — diese verbleiben bei der
Uibertragenden Gesellschaft,

alle Rechtsverhiltnisse mit Kunden aus
dem Girogeschaft (Durchfiihrung des bar-
geldiosen Zahlungsverkehrs und des Ab-
rechnungsverkehrs in laufender Rech-
nung), mit Ausnahme der in der Anlage 7
durch die Kontonummemn ndher spezifizier-
ten Rechtsverhdltnisse aus dem Giroge-
schaft — diese verbleiben bei der (bertra-
genden Gesellschafi,

alle Rechtsverhaitnisse mit Kunden aus
Weripapiergeschaften (insb. Kauf- und
Verkaufstransaktionen} sowie Depotge-
schaften, mit Ausnahme der in der Aniage
7 durch die Kontonummern naher spezifi-
Zierten Rechtsverhdltnisse aus Wertpa-
piergeschaften sowie Depotgeschaften -
diese verbleiben bei der {bertragenden
Geselischaft,

alle Rechtsverhiltnisse mil Kunden aus
dem Kartengeschaft, mit Ausnahme der in
der Anlage 7 durch die Kontonummern na-
her spezifizierten Rechtsbeziehungen aus
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6.2.3

b)

d)

business as conducted by the Transfer-
ring Company.
b) trade law and tax law related -
censes as listed in  Annex 6;

all Assels as assigned toc the Busi-
ness Division Austria according to the
provisions of this Agreement, in particu-
lar

all legal relationships with Customers
arising from loan activities and credit ac-
tivities {money und guarantee credits)
including pertaining securities, with the
exception of the legal relationships aris-
ing from loan activilies and credit activi-
ties including the pertaining securities
more closely specified by the bank ac-
count numbers listed in Annex 7 — these
remain with the Transferring Company,

all legal relationships with Customers
arising from deposit and savings activi-
ties (passive products), with the excep-
tion of the legal relationships arising
from deposit and savings activities more
closely specified by the bank account
numbers listed in Annex 7 - these re-
main with the Transferring Company,

all legal relationships with Customers
arising from payment activities (setile-
ment of cashless payment fransactions
and clearance ftransactions in current
accounts), with the exception of the le-
gal relationships arising from paymaent
activities more closely specified by the
bank account numbers listed in Annex 7
~ these remain with the Transferring
Company,

all legal relationships with Customers
arising from securities transactions (in
particular purchase und sales transac-
tions) and deposit activities, with the ex-
ception of the legal relationships arising
from securities transactions and deposit
activiies more closely specified by the
bank account numbers listed in Annex 7
— these remain with the Transferring
Company,

all legal relationships with Customers
arising from the card business, with the
exception of the legal relationships aris-
ing from the card business more closely



g}

h)

dem Kartengeschéft — diese verbleiben bei
der Ubertragenden Gesellschaft,

alle Rechtsverhalinisse mit Kunden aus
SchlielRfachverwaltungsgeschéfiten (Safes,
Brief- und Sparbuchschiiefifacher),

die Rechtsverhélinisse mit Kunden aus
Finanztermingeschéften unter der Voraus-
setzung, dass mit dem jeweiligen Kunden
auch ein bankgeschaftliches Rechisver-
haltnis besteht, das gemal Punkt 6.2.3 a)
bis d) als zum Teilbetrieb Osterreich gehd-
rig genannt ist. Alle Rechtsverhaltnisse mit
Kunden aus Finanztermingeschiaften, bei
denen diese Voraussetzung nicht zutrifft,
verbleiben bei der lbertragenden Gesell-
schaft ebenso wie jene, bei denen die ge-
nannte Voraussetzung zwar zutrifft, jiedoch
eine Abbildung des Rechtsverhaltnisses
mit dem Kunden aus dieser Geschafisart
durch eine der in Anlage 7 angefiihrten
Kontonummern gegeben ist,

generell alie sonstigen bankgeschéftlichen
Rechtsverhaltnisse mit Kunden, die ge-
schaftsverantwortlich Uber die dem Teilbe-
trieb Osterreich zugeordneten Organisati-
onseinheiten abgewickelt und gestioniert
werden,

alle Rechtsverhidltnisse mit  Parinern
betreffend Vermittiungs- und Beratungsge-
schafte und Kooperationen zu den in die-
sem Punkt 6.2.3 genannten Bankgeschaf-
ten des Teiibetriebs Osterreich;

6.2.4 alle dinglichen Rechte an beweglichen

und unbeweglichen Sachen sowie alle An-
spruche aus persdnlichen Sicherheiten, die
der Erste Bank zur Sicherung von Anspri-
chen aus den dem Teilbelrieb Osterreich
zugeordneten Vermégensgegenstanden,
insbesondere aus den in Punkt 6.2.3 er-
wahnten Geschaftsbezishungen, einge-
raumt worden sind;

6.2.5 alle zugunsten der Ersie Bank im In-

land eingetragenen Markenrechte, mit
Ausnahme der im dsterreichischen Patent-
amt unter den Markenregisternummern
80.022, 90.023, 90.024, 90.025, 90.026,
91.360, 122.260, 122.261, 170.975,
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specified by the bank account numbers
listed in Annex 7 — these remain with
the Transferring Company,

f) all legal relationships with Customers
arising from safe deposit box admini-
stration activities {safes, mailbox lockers
and bankbook lockers),

legal relationships with Customers aris-
ing from financial futures activities, al-
ways provided that also a bank-related
legal relationship which belongs to the
Business Division Austria pursuant to
Clauses 6.2.3 a) to d) exists with the
corresponding Customer. All legal rela-
tionships with Customers arising from
financial futures activities that do not ful-
fil the foregoing requirement remain with
the Transferring Company, as do those
that fuifil the foregoing requirement but
are identified by one of the bank ac-
count numbers as listed in Annex 7,

)

h) in general all other bank-related legal
relationships with Customers that are
conducted on the account of organisa-
tional units atlributed to the Business
Division Austria,

i} all legal relationships with partners
concerning intermediary and advisory
services and co-operations with re-
spect fo the banking activities of the
Business Division Austria as outlined in
this Clause 6.2.3;

6.2.4 all rights in rem in moveable and
immovable property as well as all rights
arising from personal securities that
have been granted to Erste Bank to se-
cure rights from Assets afiributed to the
Business Division Austria, in particular
arising from the business relations de-
scribed in Clause 6.2.3;

6.2.5 all trademarks registered domesti-
cally for the benefit of Erste Bank except
the trademarks registered in the Aus-
trian patent office with the trademark
registration numbers 90.022, 90.023,
90.024, 90.025, 90.026, 91.360,



6.2.9

170.976, 171.834, 171.839, 172.446,
234.734 und 240.881 eingetragenen Mar-
ken — diese Marken und die aullerhalb Os-
terreichs zugunsten der Erste Bank einge-
tragenen Markenrechte verbleiben bei der
Ubertragenden Geselischaft;

6.2.6 das gesamie zum Teilbetrieb Oster-

reich gehdrige Anlagevermdgen aus
Sachanlagen und immateriellen Vermo-
gensgegenstidnden, wie insbesondere die
fur den Teilbetrieb Osterreich verwendete
im Eigentum der Erste Bank befindliche
EDV-Hardware sowie sonstige Bilro- und
Geschaftsausstattung, wie es in der die-
sem Vertrag angeschlossenen Anlage 8 im
einzelnen mittels der zugehdrigen Inven-
tarnummern angefihrt ist;

6.2.7 samiliche verbicherten und nicht ver-

bicherten Bestandsrechte an Liegenschaf-
ten, die fiir den Teilbetrieb Osterreich, ins-
besondere fir dessen Filialen und Kom-
merzzentren, benitzt werden und in Anla-
ge 9 erfasst sind. Soweit fir den Teilbe-
trieb Osterreich Liegenschaften genutzt
werden, die im Eigentum der Erste Bank
stehen, wird die Ubertragende Geselischaft
mit der Gbemehmenden Gesellschaft hier-
uber gesondert Nutzungsregelungen ver-
einbaren;

6.2.8 alle dem Teilbetrieb Osterreich zuge-

ordneten und in der Anlage 10 angefihrten
Beteiligungen einschliefilich der darin an-
gefihrien fir die Gbertragende Gesell-
schaft von Beteiligungsgesellschaften als
Treuhander der udbertragenden Gesell-
schaft gehaltenen Beteiligungen, jeweils in
dem aus der Anlage ersichtlichen Ausmal;
mit diesen Beteiligungen gehen auch
samiliche auf die jeweilige Gesellschafter-
stellung der Erste Bank beziglichen
Rechtsverhdltnisse auf die (bernehmende
Gesellschaft (ber, inshbesondere jene aus
den zugrunde liegenden Erwerbsvorgén-
gen sowie sonstige Rechte wie Vorkaufs-
und Aufgrifisrechte; die Dritte Wiener tritt
mit allen Rechien und Pflichten an Steile
der Erste Bank als Vertragspartei in alle
diesbeziglichen Syndikats- und sonstigen
Gesellschaftervertrdge und Treuhandver-
trage ein;

alle Rechte und Anspriiche gegen-
fiber dritten Personen, soweit sich diese
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122.260, 122.261, 170.975, 170.976,
171.834, 171.839, 172,446, 234.734
and 240.881 — these frademarks and
the trademarks for the benefit of Erste
Bank registered outside of Austria re-
main with the Transferring Company;

6.2.6 all fixed assets pertaining to the
Business Division Austria consisting of
tangible and intangible assets, in par-
ticlar the IT-hardware utilized by the
Business Division Austria and owned by
Erste Bank as well as other office
equipment as individually listed in the
hereto attached Annex 8 by correspond-
ing inventory numbers;

6.2.7 all registered and non-registered
lease coniracts for real property objects
that are used by the Business Division
Austria, in particular by its branch of-
fices and commercial centers, and
which are listed in Annex 9. Insofar as
real property owned by Erste Bank is
used by the Business Division Austria,
the Transferring Company shall con-
clude a separate agreement with the
Acquiring Company with respect to their
use;

6.2.8 all holdings attributed to the Busi-
ness Division Austria and listed in An-
nex 10 including the shares listed
therein held for the benefit of the Trans-
ferring Company by group companies
as trustees, each in the amount as set
forth in the attached annex; together
with these holdings all corresponding
legal relationships of Erste Bank as
shareholder transfer to the Acquiring
Company, in particular in relation to the
underlying acquisition iransactions as
well as all rights such as rights of first
refusal and all options; Dritte Wiener
succeeds to all rights and obligations of
Erste Bank as contfracting party in all
relevant syndication and other corporate
agreements as well as frust agree-
ments;

6.2.9 all rights and claims vis-a-vis third
parties, insofar as such rights and



6.2.11

Rechte und Anspriiche auf Geschéfte und
Aktivititen der dem Teilbetrieb Osterreich
zugeordneten Organisationseinheiten be-
ziehen oder damit nachweislich in einer
engen Verbindung stehen;

6.2.10 alle Verbindlichkeiten und Lasten ge-

genilber dritten Personen, soweit sich die-
se Verbindlichkeiten und Lasten auf Ge-
schéfte und Aktivitdten der dem Teilbetrieb
Osterreich  zugeordneten Organisations-
einheiten beziehen oder damit nachweis-
lich in einer engen Verbindung stehen;

generell alle Vermdgensgegenstinde,
insbesondere Rechte und Pflichten aus
laufenden oder ausgefiinrten sonstigen
Vertragsverhaltnissen einschlielllich aller
Anspriche und Rechte, Rickstellungen,
Pilichten und Verbindlichkeiten daraus,
einschliellich Mitgliedschaften, sowie an-
hangige Rechtsstreitigkeiten in Gerichts-,
Schiedsgerichts- und Verwaitungsverfah-
ren, soweit der jewellige Vermdgensge-
genstand eindeutig, nachvoliziehbar oder
Uberwiegend betriebsnotwendig den im
Teilbetrieb Osterreich betriebenen Ge-
schaften oder Aklivitdten zuzuordnen ist;

6.3 Der Teilbetrieb Osterreich umfasst auch

die im Teilbetrieb Osterreich beschiftigten
oder diesem zugeordneten Mitarbeiter
samt allen Rechten und Pflichten aus den
arbeitsrechtliichen Beziehungen, wie folgt:

6.3.1 Der Begriff "Mitarbeiter" bezeichnet alle

Arbeitnehmer, einschliefilich Lehrlinge, die
gemdaft Berufsausbildungsgesetz in einem
Ausbildungsverhaltnis stehen, freie
Dienstnehmer sowie andere auf Werkver-
trags- oder sonstiger vertraglicher Basis
bei der Erste Bank beschaftigte Arbeif-
nehmer.

6.3.2 Alle Arbeitsverhiitnisse und sonstigen

dienstrechtlichen Rechisbeziehungen mit
Mitarbeitern gehen auf die dbermehmende
Gesellschaft Gber; dies mit Ausnahme der
Arbeitsverhdlinisse und sonstigen dienst-
rechtlichen Rechtsbeziehungen mit jenen
Mitarbeitern, die, jeweils identifiziert durch
ihre Personalnummer, in Anlage 11 ange-
fihrt werden — diese verbleiben bei der
Ubertragenden Gesellschaft. Ebenso ver-
bleiben bei der Ubertragenden Geselischaft
die Arbeitsverhdlinisse und sonstigen

10812585v2

claims are related to transactions and
activities of organisational units atfrib-
uted to the Business Division Austria or
are demonstrably closely connected
therewith;

6.2.10 all obligations and liabilities vis-a-
vis third parties, insofar such obligations
and liabilities are related to transactions
and activities of organisational units at-
tributed to the Business Division Austria
or are demonstrably closely connected
therewith;

6.2.11 in general all Assets, in particular
rights and obligations with respect to
pending or closed other contractual rela-
tionships inctuding all claims and rights,
reserves, obligations and liabilities
thereto, including memberships as well
as pending legal proceedings at courts,
arbitration tribunals and administrative
procedures, insofar as the relevant As-
set is unambiguousiy or comprehensibly
attributed to the transactions and activi-
fies conducted by the Business Division
Austria or predominantly required for iis
operations;

6.3 The Business Division Austria includes
all staff employed therein or thereto at-
fributed personnel including all rights
and obligations arising from labour law
relationships, as follows:

6.3.1 The term "Employee" includes all
employees, including trainees pursuant
to the Austrian Apprenticeship Act
(Berufsausbildungsgesetz),  freelance
employees as well as staff employed on
the basis of a service contract or other
confractual relationship with Erste Bank.

6.3.2  All employment contracts and other
labour faw related relationships with
Employees fransfer to the Acquiring
Company, except those empioyment
contracts and other labour law related
relationships with Employees that are
identified by their personnel number,
listed in Annex 11 — these remain with
the Transferring Company. Likewise the
Employees with employment contracts
and other labour law related relation-
ships with the branch offices New Yaork,



dienstrechtlichen Rechisbeziehungen mit
den in den Filialen New York, London und
Hongkong beschaftigten Mitarbeitern.

6.3.3 Bei Anderungen nach dem Spaltungs-
stichtag, auf welchen Tag hin Anlage 11
erstellt wurde, gilt fUr die Zuordnung foi-
gendes:

a) fiir Neusintritte und Wiedereintritte von
Mitarbeitern, insbesondere auch bei Rick-
kehr nach Beendigung einer Dienstilber-
lassung, ist die direkte Zuordnung der Or-
ganisationseinheit, in welcher der Mitarbei-
ter fortan tatig ist, entscheidend: Handelt
es sich dabei um eine Organisationseinheit
mit der Kennung 0196, gehort das Arbeits-
verhditnis und die sonstige dienstrechiliche
Rechtsbeziehung zum Restvermdgen und
verbleibi damit bei der Ubertragenden Ge-
sellschaft, bei einer anderen Kennung ist
Zugehdrigkeit zum Teilbetrieb Osterreich
gegeben;

b) fur Mitarbeiter, die von der Erste Bank
an ein anderes Beschaftiger-Unternehmen
in der Erste Bank-Gruppe dienstiiberlas-
sen sind, verbleibt bei einem Wechsel zu
einem anderen Beschaftiger-Unternehmen
der Erste Bank-Gruppe die urspringliche
Zuordnung erhalien.

6.3.4 Alle dienstrechtlichen Rechis- und Ver-
tragsverhéltnisse der Erste Bank mit jenen
Mitgliedern des Vorstandes der Erste
Bank, die bei der Gbernehmenden Gesell-
schaft die Funktion eines Mitgliedes des
Vorstandes wahrnehmen, sind zum Teilbe-
trieb Osterreich gehorig und gehen auf die
Ubernehmende Geselischaft (iber,

6.3.5 Die Ubernehmende Geselischaft tritt in
samtliche bestehende Arbeitsverhalinisse
mit den von der Ubertragung erfassten Ar-
beitnehmern der Ubertragenden Gesell-
schaft gemal den Bestimmungen des Ar-
beitsvertragsrechts-Anpassungsgesetzes
("AVRAG"} ein.

6.3.6 Die Ubernehmende Gesellschaft tritt
hinsichtlich der von der Uberfragung er-
fassten Arbeitnehmer an Stelie der Erste
Bank in die folgenden Verirage ein: den
Pensionskassenvertrag mit der VBV-
Pensionskasse AG, den Beitrittsvertrag mit
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London and Hong Kong shall remain
with the Transferring Company.

6.3.3 In case of changes after the effec-
tive day (pursuant to clause 5.1) of the
de-merger, with respect to which Annex
11 has been made, the foliowing as-
signment rules shall apply:

a) for newly entering and re-entering
Employees, in particular when returning
after completion of an external assign-
ment, the direct assignment of the or-
ganisationai unit in which such Em-
ployee will work henceforward shall be
decisive: if such organisational unit is
identified by the number 0196, the cor-
responding employment contract and
other labour law related relationships
belong to the residual assets and liabili-
ties and thus remain with the Transfer-
ring Company, in case of a different
identification number such relationship
is deemed to belong to the Business Di-
vision Austria;

b) For Employees that have been
leased from Erste Bank to another em-
ployer within the Erste Bank group re-
main, in case of a transfer to another
employer within the Erste Bank group
their original assignment is not affected.

6.3.4  All labour law related legal and
contractual relationships of Erste Bank
with those members of the management
board of Erste Bank who assume the
position of a member of the manage-
ment board of the Acquiring Company
belong to the Business Divsion Austria
and transfer to the Acquiring Company.

6.3.5 The Acquiring Company succeeds
in all existing employment contracts with
Employees of the Transferring Com-
pany who are subject to the fransfer in
accordance with the Provisions of the
Austrian Labour Contracts Adjustments
Act (Arbeitsvertragsrechits-
Anpassungsgesetzes, "AVRAG")

6.3.6 The Acquiring Company succeeds
Erste Bank with respect to the frans-
ferred Employees as far as the following
cordracts are concerned: the pension
fund contract with VBV-Pensionskasse
AG, the accession contract with VBV



der VBV Mitarbeitervorsorgekasse AG,
den Gruppenversicherungsvertrag sowie
die Auslagerungsvereinbarung von koliek-
tivveriraglichen bzw. betriebsvereinba-
rungsgemafien Pensionsrisiken mit der
Sparkassen Versicherung AG, jeweils in
der gilligen Fassung. Die Ubernehmende
Geselischaft Ubernimmt die Rechte und
Pflichten aus diesen Vertragsbeziehungen
im Wege der Gesamtrechtsnachfolge.

6.3.7 Die Personalriickstellungen fiir die von

der Ubertragung erfassten Arbeitnehmer
gehen von der Gbertragenden Geselischaft
auf die tbernehmende Gesellschaft im Zu-
ge dieser Spaltung Uber.

6.4 Der Teilbetrieb Osterreich umfasst auch

die im Zeitraum vom 1. Janner 2008 bis
zur Wirksamkeit der Spaltung im Zeitpunki
der Eintragung in das &sterreichische Fir-
menbuch eintretenden Bestandsverande-
rungen an Vermdgensgegenstanden, die
aus den zum Rechnungswesen gehdren-
den sonstigen Aufzeichnungen, wie dem
Anlagenverzeichnis, ersichtlich sind oder
die sich aus den in diesem Vertrag festge-
legten Zuordnungsregeln, wie insbesonde-
re aus der kostenstellenbezogenen Zuord-
nung zu Organisationseinheiten des Teil-
betriebs Osterreich ergeben. Gleiches gilt
fir Anderungen im Mitarbeiterstand in die-
sem Zeitraum.

6.5 Von der Ubertragenden Gesellschaft wird

ausschlieflich der in Punkt 6.2 bis 6.4 na-
her bezeichnete Ubertragungsgegenstand
auf die {ibernehmende Gesellschaft Uber-
tragen. Alle anderen Vermdgensgegens-
tande der (bertragenden Geselischaft ge-
horen zum Restvermdégen und verbleiben
bei der Ubertragenden Gesellschaft.

6.6 Soweit ein Vermdgensgegenstand auf-

grund der vorstehenden Regelungen we-
der der tbertragenden Gesellschaft noch
der {bernehmenden Geselischaft zuge-
ordnet werden kann, insbesondere weil
dessen Existenz den Vertragspartnern
nicht bewusst war, wird dieser so zugeord-
net, dass er bei stdrkerem wirtschaftlichen
Bezug zu den in Punkt 6.1.2 angefiihrten
Geschaftstatigkeiten ais von der Abspal-
tung erfasst und der Ubernehmenden Ge-
sellschaft dbertragen gilt und bei starkerem
wirtschaftlichem Bezug zu den in Punkt
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Mitarbeitervorsorgekasse AG, the group
insurance coniract as well as the out-
sourcing agreement regarding coilective
bargaining agreement and ship floor
agreement pension risks with Sparkas-
sen Versicherung AG, each as
amended. The Acquiring Company as-
sumes the rights and obligations arising
from these coniractual relationships by
way of universal succession.

6.3.7 The personnel provisions for Em-
ployees included in the transfer move in
the course of this de-merger from the
Transferring Company to the Acquiring
Company.

6.4 The Business Division Austria also in-
cludes changes to the Assets in the pe-
riod from 1 January 2008 until the effec-
tiveness of the de-merger upon registra-
ficn in the Austrian companies register
which are evidenced in the accounting
records, such as the list of fixed assets,
or which resuit from the assignment
provisions of this Agreement, in particu-
lar pursuant to the cost item-related as-
signment to the organisational units of
the Business Division Austria. The same
applies to changes in personnel within
such time period. '

6.5 The transfer from the Transferring
Company to the Acqguiring Company
comprises only those objects of trans-
ferral which are ouflined in detail in
Clauses 6.2. to 6.4. All other Assets of
the Transferring Company belong to the
residuai assets and liabilities and re-
main with the Transferring Company.

6.6 Insofar an Asset can on the basis ¢f the
foregoing provisions be assigned nei-
ther {o the Transferring Company nor to
the Acquiring Company, in particular
because its existence was not known to
the Parties, such Asset shall be as-
signed in such way that if there is a
stronger economic relationship with the
business activities outiined in Clause
6.1.2 it shall be included into the de-
merger and fransferred to the Acquiring
Company, and if there is a stronger
economic relationship with the business



6.1.3. angefihrten Geschéaftstatigkeiten als
zum Restvermogen gehdrig und damit bei
der Ubertragenden Gesellschaft verblei-
bend giit.

6.7 Als Regelung Uber die Zuordnung von
Vermégen, das sonst aufgrund dieses
Spaltungs- und Ubernahmsvertrages kei-
ner der an der Spallung beteiligten Geseli-
schaften zugeordnet werden kann, wird
festgelegt, dass dieses bei der Gberira-
genden Gesellschaft verbleibt.

6.8 Die Veriragspariner werden alle Rechis-
handlungen und MaRnahmen durchfihren,
die zur ordnungsgemaRen Ubertragung
der zum Teilbetrieb Osterreich gehdrenden
Vermégensgegenstdnde notwendig oder
zweckmahig sind.

6.9 Soweit die Ubertragung einzelner zum
Teilbetrieb Osterreich gehériger Vermo-
gensgegenstande im  Aullenverhaitnis
nicht maoglich ist oder wirtschaftlich un-
zweckmafig sein sollite, verpflichtet sich
die Ubertragende Geselischaft, derartige
Vermogensgegenstédnde Uber Wunsch der
Ubernehmenden Gesellschaft als Treu-
hiander der Ubernehmenden Gesellschaft
im eigenen Namen, jedoch auf Rechnung
und Gefahr der Gbermmehmenden Gesell-
schaft weiterhin zu halten.

7. Schlussbilanz, Spaltungsbilanz und
Ubertragungsbilanz
(§ 2 Abs 1 Z 12 SpaltG)

7.1 Die Abspaltung zur Aufnahme findet auf
der Grundlage der Schlussbilanz (Anla-
ge 1), statt.

7.2 Das der Ubertragenden Geselischaft ver-
bleibende Vermégen ist aus der Spal-
tungsbilanz {(Anlage 2) ersichtlich.

7.3 Der an die (bernehmende Geselischaft
Ubertragene Teilbetrieb Osterreich ist aus
der Ubertragungsbilanz (Anlage 3) ersicht-
fich. Die Ubernehmende Gesellschaft fihrt
die sich aus der Schlussbilanz der Ubertra-
genden Geselischaft ergebenden Buch-
werte des Ubertragenen Teilbeiriebs Oster-
reich enisprechend der Ubertragungsbi-
lanz (Anlage 3) nach § 202 Abs 22 1 UGB
fort.
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activities outlined in Clause 6.1.3 it shall
belong to the residual assets and liabili-
ties and therefore remain with the
Transferring Company.

6.7 The rule for the assignment of assets
which, according to this De-Merger
Agreement, cannot be assigned to any
company participating in the de-merger,
shall be that such assets remain with
the Transferring Company.

6.8 The Parties shall take all legal acts and
measures that are necessary or practi-
cable to duly transfer the Assets belong-
ing to the Business Division Austria.

6.9 insofar as the transfer of individual As-
sets belonging to the Business Division
Austria cannot be made with effect vis-
a-vis a third party or is not economically
practicable, the Transferring Company
undertakes to continue the holding of
such Assets upon request of the Acquir-
ing Company as trustee of the Acquiring
Company in its own name but for the
account and risk of the Acquiring Com-

pany.

7. Final Balance Sheet, De-Merger Bal-
ance Sheef and Transfer Balance
Sheet (sec 2 para 1 No 12 SpaltG)

7.1 The de-merger takes place on the basis
of the Final Balance Sheet (Annex 1).

7.2 The assets and liabilities of the Trans-
ferring Company after the effectiveness
of the de-merger are included in the De-~
Merger Balance Sheet (Annex 2).

7.3 The Business Division Austria as trans-
ferred to the Acquiring Company is in-
cluded in the Transfer Balance Sheet
{Annex 3). The Acquiring Company con-
tinues the book values of the transferred
Business Division Austria as resuiting
from the Final Balance Sheet of the
Transferring Company according to the
Transfer Balance Sheet pursuant to sec
202 para 2 No 1 of the Austrian Com-



8. Umgriindungssteuergesetz und positi-
ver Verkehrswert

8.1 Die gegensténdliche Abspaltung zur Auf-
nahme erfolgt unter Inanspruchnahme der
Beglnstigungen des Art VI UmgrStG.

8.2 Der in Punkt 6 ndher bezeichnete Teilbe-
trieb Osterreich stellt Vermégen im Sinne
des § 32 Abs 2 iVm § 12 Abs 2 Z 1
UmgrStG dar. Der Teilbetrieb Osterreich in
seiner Gesamtheit ist seit mehr als zwei
Jahren Vermogen der Erste Bank.

8.3 Die steuerlichen Buchwerte fiir das im Zu-
ge der Spaltung (bertragene Vermdogen
werden fortgefihrt.

8.4 Es besteht eine Befreiung von der Gesell-
schaftsteuer nach § 38 Abs 5 UmgrStG
und § 6 Abs 1 Z 3 KVG.

8.5 Der Aufsteilung eines Umgrindungsplanes
gemaf § 39 UmgrStG bedurfte es nicht.

8.6 Der Vorstand der Uberiragenden Gesell-
schaft und der Vorstand der bernehmen-
den Gesellschaft stellen fest, dass das G-
bertragene Vermdgen (Teilbetrieb Oster-
reich) zum Spaltungsstichtag sowie am
heutigen Tag einen positiven Verkehrswert
besitzt.

9. Wechselseitige Schad- und Klagloshal-
tung

9.1 Die Ubertragende Gesellschaft verpflichiet
sich, die lUbernehmende Geselischaft bei
einer Inanspruchnahme aus Verbindlich-
keiten und sonstigen Pflichten, die dem
Restvermégen zuzuordnen sind, schad-
und klaglos zu halten.

9.2 Die Ubernehmende Gesellschaft verpflich-

tet sich, die (bertragende Gesellschaft bei
einer Inanspruchnahme aus Verbindlich-
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panies Act (Unternehmensgesetzbuch,
HUGBI!)‘

8. Tax Restructuring Act and positive
market value

8.1 The present de-merger by transfer takes
place with recourse fo the benefits of ar-
ticle VI UmgrStG.

8.2 The Business Division Austria as de-
scribed in more detail in Clause 6 con-
stitules assets and liabilities in the
sense of sec 32 para 2 in connection
with sec 12 para 2 No 1 UmgrStG. The
Business Division Austria in its entirety
has belonged to Erste Bank for more
than two years,

8.3 The fiscal book values of the Assels
transferred in the de-merger will be con-
finued.

8.4 The exemption from Capital contribution
tax pursuant to sec 38 para 5 UmgrSiG
and sec 6 para 1 No 3 of the Austrian
Tax Act on Capital Transactions (Kapi-
talverkehrsteuergesetz, "KVG") will ap-

ply.

8.5 A restructuring plan in accordance with
sec 39 UmgrStG was not necessary.

8.6 The management board of the Transfer-
ring Company and the management
board of the Acquiring Company deciare
that the ftransferred Assets (Business
Division Austria) have a positive market
value on the effective day {pursuant to
clause 5.1) of the de-merger as weli as
on the present day.

9. Mutual indemnification and hold-
harmless clause

9.1 In case of claims arising from liabilities
and other obligations pertaining to the
residual assets, the Transferring Com-
pany undertakes to fully indemnify and
hold harmless the Acquiring Company.

9.2 In case of claims arising from liabilities
and other obligations pertaining to the
Business Division Austria, the Acquiring



keiten und sonstigen Pflichten, die dem
Teilbetrieb Osterreich zuzuordnen sind,
schad- und klaglos zu haiten.

9.3 Der Vorstand der Gbertragenden Gesell-
schaft und der Vorstand der Ubernehmen-
den Gesellschaft halten fest, dass diese
wechselseitige Schad- und Klagloshaltung
nur das Innenverhdlinis regeit ~ die Wir-
kungen des § 15 SpaitG bleiben davon un-
berlhrt.

10.

Sonstige spaltungsrechtliche und steu-

errechtliche Aspekte

10.1 Weder den Aktionaren der (bertragenden

10.2

10.3

10.4

10.5

Gesellschaft noch dem Aktionar der U-
bernehmenden Gesellschaft oder ande-
ren Personen werden Rechte gemaf § 2
Abs 1 Z 8 SpaltG gewahrt. Malinahmen
gemafl §2 Abs 1 Z 8 SpaltG sind nicht
vorgesehen und werden nicht gesetzt.

Es wird weder einem Mitglied des Vor-
stands oder des Aufsichtsrats der Uiber-
tragenden Gesellschaft noch einem Mit-
glied des Vorstands oder des Aufsichts-
rats der Ubernehmenden Gesellschaft ein
besonderer Vorteil iS des §2 Abs 129
SpaltG gewahrt.

Das dem Spaitungsprifer zu gewédhren-
de angemessene Honorar fiir die Durch-
fuhrung der Spaitungsprifung ist kein
besonderer Vorteil iS des §2 Abs 1Z 9
SpaltG. Gieiches gilt fur den Abschluss-
prifer und den Restvermdgensprifer
und fiir alifailige sonstige Prifer.

Das Angebot einer Barabfindung geman
§§17 IVm 11 iVm 2 Abs 1 Z 13 SpaltG
kann entfallen, da es sich bei der gegen-
sténdlichen Spaltung zur Aufnahme we-
der um eine nicht verhaltniswahrende
Spaltung gemafl § 8 Abs 3 SpaltG noch
um eine rechtsformibergreifende Spal-
tung zur Aufnahme gemafl § 11 SpaltG
handelt.

Zum Teilbetrieb Osterreich gehdren kei-
ne Grundsticke im Sinne des §2
GrEStG, sodass  Grunderwerbsteuer

08125652

9.3

10.

10.1

10.2

10.3

Company undertakes to fully indemnify
and hold harmless the Transferring
Company.

The management board of the Transfer-
ring Company and the management
board of the Acquiring Company declare
that this mutual indemnification and
hold-harmless clause applies only be-
tween the Parties' internally ~ the con-
sequences of sec 15 SpaltG remain un-
affected.

Other de-merger related and tax re-
lated legal aspects

Rights within the meaning of sec 2 para
1 No 8 SpaltG are granted neither to
the shareholders of the Transferring
Company nor {o the shareholder of the
Acquiring Company nor to any other
persons. Actions in the meaning of sec
2 para 1 No 8 SpaliG are not intended
and will not be made.

Special advantages within the meaning
of sec 2 para 1 No 9 SpaltG are
granted neither to a member of the
management board or member of the
supervisory board of the Transferring
Company nor fo a member of the man-
agement board or member of the su-
pervisory board of the Acquiring Com-

pany.

The adequate fees to be paid to the de-
merger guditor for the de-merger audit
do not constitute a special advantage
within the meaning of sec 2 para 1 No
9 SpaltG. The same applies to the
regular auditor and the auditor of the
residual property and fo other auditors.

10.4 An offer for cash compensation pursu-

10.5.

ant 1o sec 17 in connection with sec 2
para 1 No 13 SpaltG may be omitted,
since this de-merger by fransfer consti-
tutes neither a non-proportionate de-
merger according to sec 8 para 3
SpaltG nor a de-merger by transfer be-
tween different legal forms pursuant fo
sec 11 SpaitG.

The Business Division Austria does not
include any property within the mean-
ing of sec 2 of the Austrian Property



nicht anféllt. Auch kommt es durch die
Ubertragung einer Beteiligung auf die
ubernehmende Gesellschaft zu keinem
Vorgang, der Grunderwerbsteuer gemal
§ 1 Abs 3 Z 1 GrESIG ausldst.

11. Salvatorische Klausel, Kosten,
Rechtswahl, Schiedsklausel

11.1 Solite eine Bestimmung dieses Vertrages
unwirksam oder undurchsetzbar sein, be-
rihrt dies nicht die Guitigkeit oder
Rechtswirksamkeit der Gbrigen Vertrags-
bestimmungen. in einem solchen Fall tritt
an die Stelle der unwirksamen oder un-
durchsetzbaren Bestimmung eine sociche
wirksame und duwrchsetzbare Bestim-
mung, die dem wirtschaftlichen Gehalt
der unwirksamen oder undurchsetzbaren
Bestimmung in Hinblick auf die Anforde-
rungen des SpaltG und des UmgrStG am
nachsten kommt.

11.2 Die mit der Errichtung dieses Spaltungs-
und Ubernahmsvertrags in Notariatsakts-
form verbundenen Kosten, insbesondere
die Honorare des Notars und der sonsti-
gen Berater, sowie die mit der Durchfih-
rung der Spaltung verbundenen Geblh-
renr und Abgaben tragt die Gberiragende
Gesellschaft.

11.3 Dieser Vertrag unterliegt Osterreichi-
schem Recht. Alle Streitigkeiten zwi-
schen den Vertragspartnern, die sich aus
diesem Vertrag ergeben, werden vom
stdndigen Schiedsgericht der Wirt-
schaftskammer Wien nach der fir das-
selbe geltenden Schiedsgerichtsordnung
von drei Schiedsrichtern endglliig ent-
schieden.

12. Aufschiebende Bedingungen

12.1 Die Wirksamkeit dieses Spaltungs- und
Ubernahmsvertrags ist aufschiebend be-
dingt durch

12.1.1 die Genehmigung durch die Hauptver-
sammlung der Erste Bank als (bertra-
gende Geselischaft,

12.1.2 die Genehmigung durch die Hauptver-
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Acquisition Tax Act (Grunderwerb-
steuergesetfz, "GreESiG"), so that no
such property acquisition tax does ac-
crue. Further, no fransfer of a holding
to the Acquiring Company does frigger
property acquisition tax becoming due
pursuant {o sec 1 para 3 No 1 GrEStG.

11. Severability clause, costs, choice of
law, arbitration clause

11.11f any provision of this Agreement is
invalid or unenforceable, the remaining
provisions shall stay valid and enforce-
able. In such case, the invalid or unen-
forceable provision shall be replaced
by such valid and enforceable provi-
sion which best meets the economic
intent of the invalid or unenforceable
provision with respect to the require-
ments of the SpaitG und the UmgrStG.

11.2The costs incurred with the execution
of this De-Merger and Acquisition
Agreement by way of a notarial deed,
in particular the fees of the notary and
other advisors, as well as the fees in-
curred with the implementation of the
de-merger shall be borne by the Trans-
ferring Company.

11.3 This Agreement shall be governed by
Austrian law. All disputes between the
Parties arising out of this Agreement
shall be finally resolved by the perma-
nent arbitration tribunal of the Vien-
nese  Chamber of Commerce
("Wirtschaftskammer") in accordance
with its corresponding rules of arbitra-
tion by three arbifrators,

12. Conditions precedent

12.1The effectiveness of this De-Merger
and Acquisition Agreement is condi-
tional upor:

12.1.1 the consent of the shareholders’
meeting of Erste Bank as Transferring
Company,

12.1.2 the consent of the shareholders'



sammiung der Dritte Wiener als Uber- meeting of Dritte Wiener as Acquiring
nehmende Gesellschaft, und Company, and

12.1.3 die Bewilligung der Finanzmarktauf- 12.1.3 the approval of the de-merger of
sichtshehdrde zur Spaltung der Erste Erste Bank by the Financial Market Au-

Bank gemafl § 21 Abs 1 Z 6 BWG. thority according to sec 21 para 1 No 6
of the BWG.
13. Sprache 13. Language
Der deutsche Text dieses Spaltungs- und  The German text of this De-Merger and
Ubernahmsvertrags ist bindend. Die engli- Acquisition Agreement shall be binding.
sche Ubersetzung dient nur zu Informati- The English translation is for information

onszwecken. purposes only.

1081253542



Verzeichnis der Anlagen:
Diese bilden einen Bestandteil dieses Verira-
ges.

Anlage 1 "Schlussbilanz”

Anlage 2 "Spaltungsbilanz”

Anlage 3 "Ubertragungsbiianz”

Anlage 4 "Satzung neu der Ubertragen-

den Geselischaft”

Anlage 5 "Satzung neu der bernehmen-
den Geselischaft”

Anlage 6 "Offentlich-rechtliche  Bewilli-
gungen” geman Punkt 6.2.2

Anlage 7 "Kontonummern" gemaft Punkt
6.2.3

Anlage 8 "Anlagevermogen” gemaf
Punkt 6.2.6

Anlage 9 "Bestandsvertrage” gemaf
Punkt 6.2.7

Anlage 10 "Beteiligungen” gemafl Punki
6.2.8

Anlage 11 "Mitarbeiter" gemafl Punkt 6.3.2

Wien, am 26. Méarz 2008

als kollektivvertretungsbefugte
Vorstandsmitglieder der

Erste Bank der oesterreichischen
Sparkassen AG

als kollektivvertretungsbefugte
Vorstandsmitglieder der

Dritte Wiener Vereins-Sparcasse AG

108125952

List of Annexes:
The Annexes are infegral parts of this
Agreement.

Annex 1 "Final Balance Sheet"

Annex 2 "De-Merger Balance Sheet”

Annex 3 "Transfer Balance Sheet"

Annex 4 "Amended articles of asso-
ciation of the Transferring
Company™

Annex 5 "Amended arlicles of asso-
ciation of the Acquiring
Company"

Annex 6 "Public Law Licenses" pur-
suant to Clause 6.2.2

Annex 7 “Bank Account Numbers"
pursuant to Clause 6.2.3

Annex 8 "Fixed assets” pursuant 1o
Clause 6.2.6

Annex 9 "Lease contracts” pursuant
to Clause 8.2.7

Annex 10 "Holdings" pursuant 1o
Clause 6.2.8

Annex 11 "Employees” pursuant fo
Clause 8.3.2

Vienna, 26 March 2008

as collectively authorised
management board member of

Erste Bank der oesterreichischen
Sparkassen AG

as coltectively authorised
management board member of

Dritte Wiener Vereins-Sparcasse AG



Annex 11

Final Balance Sheet of Erste Bank der

oesterreichischen Sparkassen AG
as of 31.12.2007



Attachment |1

Final Balance Sheet as of 31 December 2007

ERSTE BANK der cesterreichischen Sparkassen AG

Assets

Y

[

e

o

-

o0

b=l

10

.

12.

14,

. Cash in hand and balances with

central hanks

. Treasury bils and ather bills eligible

for refinancing at

central banks

a} reasury bills and sinilar secunifies

b} ather bills eligibte for refinancing at
central barks

. Loans and advances to credit instifutions

a) repayabie on demand
b} other loans and advances

. L.oans and advances to customers

. Bonds and other fixed-income

securities

a} issued Dy public borrowers

b} issued by other borowers
of which: own bonds

. Bhares and other variable-yield securities

. BEquity interests

of which: in creditinstitutions

. Shares in group companies

of which: in crecit institutions

. Intangibie fixed

assets

Tangibie fixad assets
of which: land and buldings used by the credit institution
for its own business operations

Own shares and shares in a controlling
company

of which: par vatue

Gther assets

. Subscribed capital called-up, but not yet

paid-up

Prepaid expenses

Total Assets

EUR

EUR

5.107.887.296,37

0.08"

1.463.149.416,24

29246084 758,900

. T00578.967.97:
..2.106614336,16.
107.656.403,55°

| AB0BE0.710,04

| TTE8784.190,08

. 3387555513

1.764.884,00

.. 492.931.093.99

5.107. 967 298,37

30710,133675,14

29.827.748.947 16

9.807.193.304,13

..1.800474, 941,07

564.301.309,69

8.773.856.822.82

. 52062.563.41

77147 629,80

42.788.437.00

4.294.287.701,82

0.0o

254.332.792.91

91615242 907 21




Attachment |1,

Final Balance Sheet as of 31 December 2007

ERSTE BANK der oesterreichischen Sparkassen AG

Assets

EUR ' EUR

items below the Balance Sheet

1. Foreign assets 56.454.956.178,51




Final Balance Sheet as of 31 December 2007

ERSTE BANK der ocesterreichischen Sparkassen AG

liabiHities

&.A

16,

11,

Amounts owed to credit institutions
a) repayable on demand
b} with agreed matunity dates or perieds of notice

Amounts owed to customers

a} savings deposits

of which!

23} repayabla on demand

B} with agreed malurity dates or periads of notice
other fabilites

of which:

aa) repayabie on demand

bb) with agreed maturity dafes or periods of notice

b

—

Dehis evidenced by certificates
a) bonds ssued
b} other debts evidenced by cerlificates

Other labitities
Deferred income

Provisions

a} provisions for severance payments
b} pensien provisions

c} provisions for faxes

dy other

Special fund for general banking risks
Subordinated liabilities
Supplementary capitat

Subscribed capital

Capital reserves

a) subject fo tegal restrictions

by other

¢} for own shares and shares in a controlling company
Revenue reserves

a) statutory reserve

B} reserves provided for by the bye-laws
¢} other reserves

dy for own shares and shares in a controlling company

Carry forward

Attachment II,

7.976.841.60641

.. 1948925002 58
6026 518,583,683
L 13827 548,105,580

5.311416.726.75

831613146879

141807039135
| 638343541654

0,00,
380729.443.00

332352851
169.952.027,46-

| 480879.000,00

0,00

000

34.156.000,00

046,

" 923.091.000.00

4279900000

EUR EUR
. PBATI2.696.51
L B2B1169208215, 33.796.424.789.08

.. 21,604.389.801,99

20.184.138.329,69

o 352860008572

186,573 363 46

536.006.998 97

Y

... 1929440.710,03

2.522.268.398,63

.. BI2.517 890,00

4630879.000.00

| 1.080.045,000.00

S0.510,758 248 55



Attachment H.

Final Balance Sheet as of 31 December 2007

ERSTE BANK der oesterreichischen Sparkassen AG

Liabilities
EUR EUR

Carry forward © BR510.758.248 55
12. Reserve pursuant 10 § 23 {6} of the Austrian Banking Act (BWG) 654 .000.000,00
13. Retained earnings L. 23735605880

14. lintaxed reserves

a) valuation reserve resulting from
speciat depreciation 131
other unfaxed reserves
of which: :
aa) Fwvestment reserve pursuant (o § 8 of the Austrian income Tax Act R __D,(}_O;
bb} investment allowance pursuant to § 10 of the Austrian income Tax Act g0
oo} rent reserve pursuant 1o § 11 of the Austrian Income Tax Act ) 0.00;
dd} reserve ansferred pursuant 1o § 12 of the Austrian Income Tax Act G,OO;

b

...13.130.000.00

Totat Liabilities and Equity 91.615.242 907 21

Items shown below the Balance Sheet

1. Contingent Habilities 12.340.967 814,68
of which:

a) acceptances and
andorsernents o 0,00
guarantees and assets pledged :
as colizteral security 5.662,146.406,72

b

2. Commitments 7.774.832.903,21
of which: commitments arising from ... B0

3. Liabilities arising from transactions on a frust basis 245.604.022 03

4. Total net capital pursuant to § 23 in conjunclion with § 29 of the BWG : 10.072.490.339 32
of which: capital pursuant to § 23{14) 7 of the BWG 183.820.746.21

5. Capital required pursuant to § 22 (1) of the BWG 351147033214
of which: capital required prusuant to § 22 {1} 1 and

4 of the BWG 2.966.246.163.86.

6. Foreign liabiities © 36.126.889.756.35




Annex III

Transfer Balance Sheet as of 31.12.2007
(““Business Division Austria’)



Transfer Balance Sheet as of 31 December 2007
{"Business Division Austria™)

Assets

I

&

10,

.

12,

13,

14,

. Cash in band and balances with

central banks

. Treasury bills and other bills eligible

for refinancing at

central banks

a} treasury bilts and simiar securities

b) other bils eligible for refinancing at
centrat hanks

Loans and advances to credit institutions
a) rapayable on demand
D) other ioans and advances

Loans ard advances to customers

Bonds and other fixed-income
securities
a} issued by public borrowers
b} issued by other borrowers
of which: own bonds

. Shares and other variable-yield securities

. Equity interests

of which: in credit institutions

. Shares in group comparnies

of which: in crecit institutions

. Infangible fixed

assets

Tangible fixed assets

of which: fard and Duidings used by the credit institution
for its own business operations

Own shares and shares in a controlting

company

of which: par value

Other assets

Subscribed capital calied-up, but not yet
paid-up

Prepaid expenses

Total Assets

Aftachment il

EUR

EUR

2.596.384.426,69

000,

| 303.575.972,96
326.864.834(18;

_ 0.00;
809,260, 432,13,
.00

363.187.805.22°

90.803.40063

8.537.368,00:

(3_50'””

218.738.451,72

. 3:596.384.426.69

630.440.807,14

.16,387.181.819,52

809.260.432,13

69.122.046,05

... A07.834.597,17

147.826.779.18

28.338.838,30

29.262.413,11

000

363.293.003,10

0.00

104.294.893,50

21.717.858.149,01




Transfer Balance Sheet as of 31 December 2007
("Business Division Austria")

Assets

Items below the Balance Sheet

1. Foreign assets

Attachment 1H.

EUR

EUR

8.785.203.418 .36




Attachment {H.

Transfer Balance Sheet as of 31 December 2007
{"Business Division Austria®)

Liabilities
EUR EUR
1. Amounts owed to credit institutions
a} repayable on demand 5.256.958.912,85
b} with agread maturity dates or periods of notice 1.751.603.577,15, 7.007.562.490,00
2. Amounts owed to customers
a} savings deposits 7.976.841.606,41.
of which:
ag) repayable on demand 1.846.925.022,58
b} with agreed malurily dates or pericds of notice 6.026.916.583,83
By oiher liabilitios: ..5143.004 49485
of which:
aa) repayabte on demand 4.275.665.263.81,
b} with agreed matunity dates or periods of notice 1.867.338.231,04 14.119.848.101,26
3. Debts evidenced by certificates
a} bords issued 800
b} other debts evidenced by certificates 0,00 0,00
4. Other lHiabilities - 140.237 967,52
5, Defarred income 76.454.613,81
6. Provisions
a} provisions for severance paymants O.GG;
b} pension provisions 0,000
¢t} provisions for taxes 00
d) other 113.857.976,42. 113.857.976,42
6.A Special fund for general banking risks 0,00
7. Subordinated lfabilities .00
8. Supplementary capital 4,00
9. Subscribed capital 000
10. Capital reserves .
a} subject to legal restrictions - 140.000.000,00:
b other 0,00
¢} for own shares and shares i a contralling company 000, 140.000.000,00
11. Revenue reserves
ay statutory reserve 0,00
b} reserves provided for by the bya-laws .00
c) other reserves 3,00
d} for own shares and shares in 8 conbroling company 0,60 .08
Carry forward [ 21.887.859.148.01




Transfer Balance Sheet as of 31 December 2007
{"Business Division Austria™)

Attachment 1l

Liabilities

Carry forward
12. Reserve pursuant to § 23 (6) of the Austrian Banking Act {BWG)
13. Retained earnings

14. Untaxed reserves
a} valuation reserve resulting from
special depreciation
other untaxed reserves
of whighy:
aa) investment reserve pursuant fo § 9 of the Austrian Income Tax Act
bb} investment allowance pursuant 10 § 10 of the Austrian Income Tax Ach
cey rent reserve pursuant to § 11 of the Austrian  income Tax Act

=

ddj reserve transferred pursuant to § 12 of the Austrian Income Tax Act

Total Liabilities and Equity

items shown below the Balance Sheet

1. Contingent liabilities
of which:
a} acceptances and
endarsemants
b} guarantees and assets pledged
a5 collateral security

2. Commitments
of which: commitments arising from

3. Liabilities arising from transactions on a trust basis

4. Total net capital pursuant to § 23 in conjunction with § 29 of the BWG")
of which: capital pursuant to § 23 {14) 7 of the BWG

§. Capital required pursuant to § 22 (1) of the BWG*)
of which: capita required prusuant to § 22 {1) 1 and
4 of the BWG

| 3.260.667.489,07°

6. Foreign iiabilities

EUR : EUR
21.597 989,149,014
120.000.00050(}
8,66
4,00
e60 ... 800
0,00
0,00:
800,
0,00
21.717 859.149,01
.. 3.260.857.489 07
0,00

. 5.003.,565.731,30

000
. 242.160.768,03
000
0.00.
000
0,60

| 672.416.340,71

*} calcutation exciuded in accordance with § 21 (1) 6 together with § 21 {2} of the BWG



Annex IV

De-Merger Balance Sheet as of 31.12.2007
of Erste Bank der oesterreichischen
Sparkassen AG



De-Merger Balance Sheet as of 31 Dezember 2007
ERSTE BANK der cesterreichischen Sparkassen AG

Assets

o

o

-~

o

@«

19,

11.

12,

13.

14.

. Cash in hard and balances with

centrai banks

- Treasury bills and other bills eligibie

for refinancing at

ceniral banks

a) iréasury bills and similar securilies

b} other bills sligible for refinancing at
ceniral banks

. Leans and advances to credit institutions

a) repayable on demand
b} other ioans and advances

Loans and advances to customers

. Bonds and other fixed-income

securities

a) issued by public borrowers

b} issued by cther borrowers
of which: awn bonds

. Shares and other variable-yield securities

. Equity interests

of which: in credit institutions

. Shares in group companies

of which: in ¢crecit institutions

. Intangible fixed

assets

Tangible fixed assets

of which: land and buldings used by the ¢redit institution
for its own business operations

Own shares and shares in a controlling

company

of which: par value

Other assets

Subscribed capitai called~up, but not yet
paid-up

Prepaid expenses

Total Assets

Attachment V.

EUR

EUR

2.511.582.871,68:

000

. 6343.302,949.13:
28.920.%?9.424;72i

700.578.967.97.
8.207.353.804.03°

67.463.204.82.

7.897.980.780,42,

27.338.187,13

1.764.884.00

107.656.403,55'

274.198.942,27

2.611.552871,68

35.263.222.373.85

13.44C.567.127,64

8.997.932.67200

1.531.351.995,02

156.466.862,42

5.886.030.043,64

33.723.724,11

" 47.905.216,60

42.798.437,00

3.910.994 898,72

o
)
2]

244,038 000 01

75340 813,264,085




De-Merger Balance Sheet as of 31 Dezember 2007
ERSTE BANK der oesterreichischen Sparkassen AG

Assets

Items below the Balance Sheet

1. Foreign assets

Attachment V.

EUR

EUR

58,454 G50, 178 51




Attachment V.

De-Merger Balance Sheet as of 31 Dezember 2007
ERSTE BANK der oesterreichischen Sparkassen AG

Liabilities
EUR EUR
1. Amounts owed to credit institutions
@) repayabie on demand 1230328981
b} with agreed maturity dates or pariads of notice 31.060.088.51500  31.972.391.804.%1
2. Amounts owed to customers
8) savings deposits 000
of which:
aa;} repayabie on demand 6,00
b} with agreed maturity dates or periods of notice R
b} other liabilities: 748454370073
of which:
aa} repayable on demand 1.035.751.462.98
b} with agreed maturity dates or periods of notice 1 6.448.792 237,75 7.484.543.700,73
3. Debts evidenced by certificates
@) boends issued 14180.703.813.15
b) other debts evidenced by certificates 5.963.435.416,54°  20.164.132.328,69
4. Other Habilities 3.388.371.998,20
5. Deferred income 89.518.749,85
6. Provisions
a) provisions for severance paymenis _poo
b} pension provisions 360.729.443,00
¢} provisions for {axes B 5.3_25.528,51:
d) othar 56.094.051.04; 422.149.022.55
6.A Speciai fund for general banking risks 0.00
7. Subordinated liabifities 192044071003
& Supplementary capital 2.522.208.399,63
9. Subscribed capital - 632.577.890,00
10. Capital reserves
a} subject to lagal restrictions  AT50.879.000,00
b} other 0,60
oy for own shares and shares in a contreling compary 000 4.750.878.G00,00
11. Revenue reserves
a) statutory reserve 34.156.000,00
bY reserves provided for by the Dye-laws o 4o
<} other reservas 923.0581.000,00
d} for own shares and shares in a controling company 42.799.000,00 1.000.048.000 .00
Carry forward ! 74.386.326.608.38



De-Merger Balance Sheet as of 31 Dezember 2007
ERSTE BANK der oesterreichischen Sparkassen AG

Liabilities

Carry forward
12. Reserve pursuant to § 23 (6) of the Austrian Banking Act (BWG)
13. Retained sarnings

14. Untaxed reserves
a} valuation reserve resuiting from
speciat depreciation
other untaxed reserves
of which:
aa) investment reserve pursuant 1o § 9 of the Austrian Income Tax Act

b

—

bb} investment sliowance pursuant to § 10 of the Austrian Income Tax AcH .

cc) rent reserve pursuant 1o § 11 of the Austrian Income Tax Act
ad} reserve transferred pursuant 1o § 12 of the Austrian income Tax Act

Total Liabilities and Equity

Items shown below the Balance Sheet

t. Contingent liabilities
of which:
a) accaptances and
endorsements
b} guarantees and assets pledged
as colfiateral security

2. Commitments
of which: commitments arising from

3. Liabiiities arising from transactions on a trust basis

4. Total et capital pursuant to § 23 in conjunction with § 28 of the BWG
of which: capitat pursuant to § 23 (14} 7 of thae BWG

5. Capital required pursuant to § 22 (1) of the BWG
of which: capital renuired prusuant to § 22 (1) 1 and

4 of the BWG

6. Foreign liabilities

Altachment V.

EUR EUR

74.356.326.605,39
734,000.000,00

237.356.658,66

13.130.000,00

000 13.130.000,00
0,00
000,
0,00
0,00

75.340.813.264,05

. 8.080.110,325 61

.0.00
2.601.288.917,65

2.771.267.171.,6¢

3.533,265,00

 10.057.835.429,53
183.820.746,21

2.516.924.577 84
1.876.700.409,56

35.454.451.415,85




Annex V

Joint report of the Management Board of
Erste Bank der oesterreichischen
Sparkassen AG and the Management Board
of Dritte Wiener Vereins-Sparcasse AG acc
§ 4 Sec 1 SpaltG and § 17 No 5 SpaltG in
connection with § 220a AktG
(draft)



JOINT REPORT

OF THE MANAGEMENT BOARD

of

ERSTE BANK DER OESTERREICHISCHEN SPARKASSEN AG

(,,Erste Bank" or ,,Transferring Company*)

and

THE MANAGEMENT BOARD

of

DRITTE WIENER VEREINS-SPARCASSE AG

(,,Dritte Wiener* or ,,Acquiring Company*)

on the

de-merger of the Business Division Austria
from Erste Bank to Dritte Wiener according to the
De-Merger and Acquisition Agreement

106144072
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Introduction

Due to the continuous expansion of its home market towards Central and Eastern
Europe, Erste Bank has in recent years become one of the biggest financial service
providers in this region.

In order to adequately accommodate this development, a new structure was created
by internal operational and organisational changes, which concentrate the Austrian
core customer business in a separate business division, while a holding structure has
been established within the same legal entity, which aggregates vital corporate
functions, infrastructure and business divisions with group-wide responsibilities.

In consequent continuance of this structural change, the legal separation of the
Austrian core customer business concentrated in the Business Division Austria from
the holding activities by way of de-merger by transfer to Dritte Wiener, a wholly
owned subsidiary of Erste Bank, shall be implemented.

The implementation shall be made by a de-merger of the Business Division Austria
from Erste Bank to Dritte Wiener by way of universal succession.

The Management Board of Erste Bank der oesterreichischen Sparkassen AG as
Transferring Company and the Management Board of Dritte Wiener Vereins-
Sparcasse AG as Acquiring Company herewith jointly issue their report in
accordance with sec 4 and 17 No 5 of the Austrian De-merger Act
(Spaltungsgesetz, ,,SpaltG“”) in connection with § 220a of the Austrian Stock
Corporation Act (Aktiengesetz, ,,AktG“):

1. De-Merger and Acquisition Agreement

1.1 Erste Bank as Transferring Company and Dritte Wiener as Acquiring
Company prepared on 12 March 2008 a de-merger and acquisition
agreement regarding the transfer of the Business Division Austria from Erste
Bank to Dritte Wiener; it exists in a draft version (in the following ,De-Merger
and Acquisition Agreement”) and constitutes the basis of this report.

1.2 Terms used in this report shall have the same meanings as in the De-Merger
and Acquisition Agreement, if used in the De-Merger and Acquisition
Agreement.
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2.1

22

3.1

3.1.4

3.1.2

3.2

3.3

3.3.1

2. Description of the de-merger

As already outlined in the introduction, Erste Bank intends to concentrate the
central group functions, infrastructure and operational business areas that
relate to the whole group, except the Austrian core customer business, into a
holding company. it shall in the future perform the function of a managing
holding company, but also operate as a bank.

For this reason, it will de-merge its Business Division Austria to a separate,
already existing subsidiary, which is currently registered under the name
.Dritte Wiener Vereins-Sparcasse AG", in accordance with the SpaltG and
with recourse to the benefits of Article VI Reorganisation Tax Act
{(Umgriindungssteuergesetz, ,UmgrStG") under the waiver of granting new
shares and by way of a universal succession.

3. Description of the De-Merger and Acquisition Agreement
General

The De-Merger and Acquisition Agreement exists as a draft version and will
be concluded on 26 March 2008 by way of a notarial deed, which is the form
required by sec 17 No 1 SpaltG.

As the latest financial statements of the companies involved in the de-merger
— prepared as of 31 December, respectively — refer to a business year the
expiry of which on the date of execution of the De-Merger and Acquisition
Agreement on 26 March 2008 dates back no longer than six months, the
preparation of an interim balance sheet pursuant to sec 7 para 2 No 3 SpaltG
is not required.

Name, seat and articles of association of the involved companies

Sec 17 No 1 in connection with sec 2 para 1 No 1 SpaltG mandatorily require
that statements on the name, the seat, and the articles of association of the
involved companies have to be included into the De-Merger and Acquisition
Agreement. This was done in Clause 1 of the De-Merger and Acquisition
Agreement.

Transfer of assets of the Transferring Company

Upon registration of the de-merger in the Companies Register, the de-
merged Assets of Erste Bank transfer by way of universal succession in
accordance with sec 14 para 2 SpaltG to Dritte Wiener. By way of the de-
merger process, the Business Division Austria and all Assets attributed
thereto including all rights and obligations connected therewith, will be
transferred in the meaning of the De-Merger and Acquisition Agreement to
Dritte Wiener. Further perfection acts for the transfer are not required. The
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3.3.2

3.4.

3.4.1

342

3.5

universal succession is partial because it refers only to assets which are the
subject of the de-merger.

In case of a universal succession, the rights and obligations from contractual
relations with regard to the concerned assets and liabilities transfer to the
acquiring company without the requirement of further consents by the
contracting parties. Contracts included in the transfer may contain provisions,
that in case of a change of the economic or legal ownership or control rights
of a contracting party, the other contracting party may unilaterally demand
the termination of the contract or an amendment of the contractual
conditions. As Dritte Wiener is, however, a wholly owned subsidiary of Erste
Bank, and the transfer of the de-merged Assets to Dritte Wiener as Acquiring
Company does not result in a change of the economic or legal ownership or
control rights, these prerequisites are not fulfilled.

No granting of shares

The reason for not granting shares in Dritte Wiener to the shareholders of
Erste Bank is outlined in Clause 3.1 of the De-Merger and Acquisition
Agreement. According to sec 17 No 5 SpaltG in connection with sec 224
para 2 No 1 AKIG, the granting of shares in the acquiring company to the
shareholders of the transferring company can be omitted in a de-merger if
the shareholders of the transferring company directly or indirectly participate
in the acquiring company in the same percentage. As the Acquiring Company
is a wholly owned subsidiary of Erste Bank, and therefore of the Transferring
Company, every shareholder of Erste Bank indirectly participates via its
shareholding in Erste Bank in the same percentage in the Acquiring
Company. For this reason, the granting of shares can be omitted.
Furthermore, the de-merger of the Business Division Austria does not violate
the prohibition of repayment of equity, due to the fact that the Business
Division Austria is transferred from the Transferring Company to a wholly
owned subsidiary and the assets of Erste Bank are thereby not diminished.

Clause 3.2 of the De-Merger and Acquisition Agreement outlines which
statements provided in the SpaltG are not required in the De-Merger and
Acquisition Agreement due to the fact that a granting of shares in Dritte
Wiener deoes not take place. In general, these provisions relate to statements
on the exchange ratio of the shares, their assignment, and further aspects in
this context. A discussion of such provisions which do not apply can be
omitted.

No capital decrease

If a de-merger loss occurs in the transferring company pursuant to sec 17 No
3 SpaltG in the course of a de-merger in such a way, that the share capital of
the transferring company needs to be decreased, the de-merger must be
registered only after compliance with the provisions concerning ordinary
capital decrease. In case of the de-merger of the Business Division Austria,
no such loss occurs. According to sec 33 para 7 in connection with 20 para 4

1(:814407v2

Pagedof 7



3.6

3.7

3.7.1

3.7.2

3.7.3

3.7.4

3.8

No 1 UmgrStG, the book value of the proportionate equity of the de-merged
assets and liabilities needs to be added to the book value of the shareholding
in the acquiring company in the balance sheet of Erste Bank. With regard to
taxes, this results in neither a profit nor a loss. A reduction of the share
capital or a release of capital reserves at the Transferring Company is
therefore not necessary.

Effective date of the de-merger

The effective date of the de-merger is the end of 31 December 2007. The
Final Balance Sheet refers to that date. The de-merger becomes effective —
notwithstanding the effectiveness of the transfer pursuant to sec 14 para 2
SpaltG upon registration of the de-merger in the Austrian Companies
Register — with regard to tax and contractual effects with the beginning of 1
January 2008.

Exact description and allocation of assets and liabilities

Sec 17 No 1 in connection with sec 2 para 1 No 10 SpaltG provides that the
De-Merger and Acquisition Agreement has to contain an exact description
and allocation of the assets and liabilities transferred to the Acquiring
Company. The Assets to be de-merged consist of the Business Division
Austria.

The Business Division Austria is described in more detail in the De-Merger
and Acquisition Agreement. General clauses are used to describe the de-
merged Assets to the maximum extent possible and are specified in
particular cases by detailed lists and annexes.

The items included in the de-merged Assets can be identified with the help of
the allocation rules in Clause 6 of the De-Merger and Acquisition Agreement.

The exact allocation of the transferred Assets is described in Clause 6 of the
De-Merger and Acquisition Agreement. Clause 2.1 of the De-Merger and
Acquisition Agreement and the detailed rules in Clause 6 provide in detail
which Assets are part of the Business Division Austria and are therefore
included in the de-merger, and which assets and liabilities are part of the
residue assets and liabilitites and therefore remain with the Transferring
Company. Clause 6.7 of the De-Merger and Acquisition Agreement contains
the provisions required by sec 2 para 1 No 11 SpaltG with respect to the
allocation of assets and liabilities which would otherwise not be able to be
allocated to one of the companies involved in the de-merger according to the
De-Merger and Acquisition Agreement, and it provides for such case that
said assets remain with the Transferring Company.

Final Balance Sheet, De-Merger Balance Sheet and Transfer Balance Sheet

According to sec 17 No 1 in connection with 2 para 1 No 12 SpaltG, the De-
Merger and Acquisition Agreement has to include the final balance sheet of
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3.8

3.9.1

3.9.2

3.10

the Transferring Company, hence the Final Balance Sheet of Erste Bank, as
well as the De-Merger Balance Sheet which shows the assets and liabilities
remaining with the Transferring Company after the de-merger. Furthermore,
the De-Merger and Acquisition Agreement includes a Transfer Balance Sheet
which outlines the de-merged Assets.

This balances have been drawn up. They are attached to the De-Merger and
Acquisition Agreement as Annex 1, Annex 2 and Annex 3, and constitute
integral parts of the De-Merger and Acquisition Agreement.

Miscellaneous

Clause 10 of the De-Merger and Acquisition Agreement contains statements
on circumstances which have to be made pursuant to sec 2 para 1 Nos 8 and
g SpaltG. Rights in the meaning of sec 2 para 1 No 8 SpaltG are not granted
to individual shareholders or holders of special rights, nor are any kinds of
advantages in the meaning of sec 2 para 1 No 9 SpaltG granted to any
member of the management board or supervisory board of the companies
involved in the de-merger or to an auditor involved in the de-merger.

Clause 10 of the De-Merger and Acquisition Agreement also outlines why the
offer for a cash compensation in accordance with sec 17 SpaltG in
connection with sec 11 SpaltG in connection with sec 2 para 1 No 13 SpaltG
can be omitted. The de-merger on hand constitutes neither a de-merger
between different legal forms pursuant to sec 11 SpaltG nor a non-
proportionate de-merger according to sec 8 para 3 SpaltG. The provision of
sec 11 SpaltG (cash compensation offer; Barabfindungsgebot) would only
apply in case that shareholders of the Transferring Company would suffer a
disadvantage by the granting of shares in the Acquiring Company due to the
fact that the Transferring Company has a different legal form than the
Acquiring Company. As with the transaction on hand this is not the case, this
provision is not applicable.

Effectiveness of the de-merger

The De-Merger and Acquisition Agreement is conditional on the approval by
the Shareholders' Meetings of Erste Bank and Dritte Wiener and by the
approval of the de-merger by the Financial Markets Authority
(Finanzmarktaufsichtsbehérde) in accordance with sec 21 para 1 No 6 of the
Austrian Banking Act (Bankwesengesetz). Only when all three conditions
have been fulfilled, the De-Merger and Acquisition Agreement enters into
force by registration in the Companies Register of the Commercial Court
Vienna. The documents required for the de-merger will also be filed with the
mentioned court.
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Vienna, 12 March 2008

Mag. Andreas Treichl Johannes Kinsky

as collectively authorized members of the Management Board of
Erste Bank der oesterreichischen Sparkassen AG

Dr. Elisabeth Bleyleben-Koren Dr. Peter Bosek

as collectively authorized members of the Management Board of
Dritte Wiener Vereins-Sparcasse AG

158144072

Page 7 of 7



Annex VI

General Conditions of Contract of the Public
Accounting Profession (AAB 2007)



HAMMER DER

WETSC AR TS TRELHANDER

General Conditions of Contract

for

the Public Accounting Professions
(AAB 2007)

Laid down by the Working Group for Fees and Conditions of Cantract of
the Chamber of Public Accountants and Tax Advisors, recommendad for
use by the Board of the Chamber of Pubiic Accountants and Tax Advisors
in its decision of March 8, 2000, and revised by the Working Group for
Fees and Conditions of Contract on May 23, 2002, on October 21, 2004,
on December 18, 2006 as well as on August 31, 2007,

Preamble

(1) The General Conditions of Contract for the professions in the figid
of public accounting are divided into four sections: Section | deals with
contracts for services, excluding contracts concerning bookkeeping,
payroli accounting and admenistration and assessment of payroli-related
taxes and contributions; Section # deals with condracis for rendering
services in the field of bookkeeping, payroll accounting and admiristration
and assessment of taxes and contributions; Section il covers contracts
not regarded as contracts for the rendering of services, while Section IV is
devoted to consumer business covered by the Austrian Consumer Act.

{2} In the event that individual provisions of these General Conditions
of Contract are void, this shall not affect the validity of the remaining
provisions. The invalid provision shall be replaced by & valid provision that
t5 as close as possible to the desired objective.

{3} The person entited to exercise profession in the field of public
accounting shall be obilged to render the services negolizted in
accordance with the principles of due professional care and conduct
Hefshe shall have the right 1o engage suitable staff for the execution of the
contract, This shall apply to all sections of The General Conditions of
Contract.

{43 Finatly, foreign law shall only be taken into account by the person
entitled o exercise the profession, f this has been explicitly agreed upon
I wilting, This shall apply {o all sections of the General Conditions of
Contract,

SECTION
1. Scope

B The General Conditions of Contract in Section | shall apply to
coniracis concerning (statutory and voluntary) audits with or without
auditor's centificate, expert opirions, court expert opinions, preparation of
annuat  financial statemenis and other financial statements, fax
consultancy and other services 1o be rendered within the framewark of a
cortract for the rendering of servicas, excluding bookkeeping, payrol
accouniing and the admindsiration and assessment of payroli-related {axes
and contributions.

{2)  The General Conditions of Contract shall apply, if their use has
been explicitly or tacily agreed upon. Furthermore, in the absence of
another agreement, they shali be used for reference to facilitate
aerpretation.

(3) Point 8 shall also apply o third parties whese services, in certain
cases, may be enlisted by the contractor for the execution of the contract.

2. Scope and Execution of Contract
(1)
{2)  Should the legal sitwation change subsequent fo defivering a final
professional statement, the person entitied 1o exercise the profession shatt

not be cbliged o inform the chent of changes or of the consequences
thereof. This shall also apply to the compieted parts of a contract.

Reference shall be made to tems 3 and 4 of the Preambie.

{3}  An application submitted by the person entiied to exercise the
profession to an authority (e.g. tax office, social security instiution) by
elgctronic means, shall be regarded as peither signed by the person
entifled 1o exercise the profession nor by the person authorized to submit
such an application.

3. Client's Ohbligation to Provide information and Submit Complete Set of
Oocuments

{1y The client shall make sure that all documents required for the
execution of the contract be placed in good time and without special
request at the disposal of the person entitled to exarcige the profession
and that he/she be informed of ali events and circumstances which may
be of significance for the execution of the contract. This shall also apply to
documents, events and circunstances which become known oniy afler the
person entitled to exercise the profession has commencad hissher work,

{2} The cient shall confirm in writing that all documents submitied, all
information provided and explanations given in the context of audits,
expert opinions and expert senvices are complete. This statement may be
made on the forms spacifically designed for this purpose.

(3} K the client falls to disclose considerable risks in connection with
the preparation of annual financial statements and other statements, the
contracior shall not be obliged to render any compensation in this respect.

4. Maintenance of Independence

The client shall be obliged to take all measures to make sure that the
independence of the employees of the person entitied to exercise the
profession be maintained and shall refrain from jeopardizing their
independence in any way. In particular, this shall apply to offers of
employment and to offers to accept coniracts on their own account.

5. Reparting Requirements

(1} In the absence of an agreement to the contrary, a writlen report
shail be drawn up in the case of audits and expert opinions.

{2) Al information and opinions of the person entitled to exercise the
profassion and his emplovees shall only be binding provided they are set
down or confirmed in writing. Written opinions shall only be those on which
fhere is a company signature. Writlen opinions shall in no circumstances
be information sent electronically, specificaily not via e-maii.

{3} Transmission errors cannot be excluded when information is
fransmitted electronicaily, The person entitled o exercise the profession
and his employees shall not be liable for losses which arise as a result of
transmission errors. Electronic transmission {incl. via the tnternet/e-mail}
shall be exclusively at the client's risk. The client is aware that
confidentiality is not guaranteed when the intermnel is used. Furthermore,
amendments or supplements fo documents transmitted shall only be
permissible subject to explicit approval.

{4} Receipt and forwarding of information to the person entiled to exercise
the profession and his employees are not always guaraniged when the
telephone is used, in paricular in conjunction with automatic lelephone
answering syslems, fax, e-mall and olher electronic means of
communication. As a result, instructions and important information shall
only be deemed to have heen received by the person entifed 1o exercise
the profession provided they are also received in writing, unless explicil
confirmation of receipt is provided in individual ihstances. Automatic
confirmation that Kems have been transmitted and read shali not as such
constitule explicit confirmations of receipt. This shall apply in particular to
the fransmission of decisions and other information relating to deadiines.
As a result, critical and imporiant notifications must be sent fo the person
entitted to exercise the profession by post or courler. Delivery of
documents to emplovees outside the firm's offices shall not count as
delivery.

{5} The cliant agrees to being sent recurrent general tax faw and general
commercial law information by the person entitied to exercise the
profassion via electronic means, This shall not apply to unsolicited
information in accordance with § 107 of the Austrian Telecommunications
Act {TKG).



8. Protection of Intellectual Property of the Person Entitled o £xercise the
Profession

{1} The client shaif ba obliged to ensure that reports, expert opinions,
organizational plans. drafts, drawings, calculations and the like, issued by
the person entitied o exercise the profession, be used only for the
purpose specified in the contract {e.g. pursuant to Section 44 Para. 3
Austrian income Tax Act 1988 Furthermore, professional statements
made by the person entitied 10 exercise the profession may be passed on
to a third party for use only with the written consent of the person entitled
o exercise the profession.

{2}  The use of professional statements made by the person entitled to
exercise the profession for promotionat purposes shall not be permitted; a
violation of this provision shall give the person entiled to exercise the
profession the right to terminate without notice to the client all contracts
not vet executed.

{3} The person entitled fo exercise the profession shall retain the
copyright on hissher wark, Permission to use the work shall be subject to
the written consent by the person entitied 10 exercise the profession.

7. Correction of Errors

{13  The person entitied to exercise the profession shall have the right
and shall be obliged to correct all errors and inaccuracias in higther
professional statement which subsequently come to light and shall be
obliged to mform the olient thereof without delay. He/she shall also have
the right to inform a third parly acquainted with the original statement of
the change.

(2}  The client has the right to have all errors corrected free of charge, if
the contractor can be held responsible for thermy this right will explire six
months after completion of the services rendered by the person entitied to
exercise the profession and/or — in cases where a written statement has
not been delivered ~ six months after the person entitled 0 exercise the
profession has completed the work that gives cause 1o complaint,

{3} If the contraclor fails to correct errors which have come to light, the
client shall have the right to demand a reduction in prica. The extent to
which additional claims for damages can be assered is stipulated under
Point 8.

8. Liability

{1}  The person entiled to exarcise the profession shall only be lable
for violating intertionally or by gross negligence the contractual duties and
obligations entered into.

(2} In cases of gross negligence, the maximum labdity for damages
due from the appointed perscn entitted to exercise the profession is
terfoid the minimum insurance sum of the professional liability insurance
according to Section 11 of the Act on Professions in the Field of Public
Accounting (WTBG) in the currently valid version,

(3}  Any action for damages may oniy be brought within six months after
those entitied to assert a2 claim have gained knowledge of the damage, but
not later than three vears after the occurrence of the {primany) loss
following the mcident upon which the claim is based, unless other stalutory
limitation periods are faid down in other tagal provisions,

{4) Should Sectionn 275 of the Caompany Code (UGB} be mandatotily
applicable, the hability provisions pursuant o Section 275 shall apply
where these represeni mandatory law, even in cases where several
persons have participated in the execution of the contract or where several
acliviies requiring compensation have laken place, irrespeciive of whether
other participants have acted with intent.

{5) In cases where a formal audit ceriificae is issued, the applicable
limitation period shall commence at the latest al the time of issue of said
audit certificale.

(6) I activities are carried cut by enlisting the services of a third party,
e.4. a data-processing company, and the client is informed thereof, any
warranty claims and claims for damagas which arise against the third party
according to law and in accordance with the conditions of the third party,
shatl be deermed as having been passed on o the cilent. The person
entified 1o exercise the profession shall only be liabie for fault in choosing
the third party.

{7} The person entitied o exercise the profession shalf not be fable fo
a third party, i histher professionat statements are passed on by the client
without the approvad or knowledge of the person entiffed 1o exercise the
profession.

{8)  The above provisions shall apply not only vis-a-vis  the client but
also vis-a-vis third parties, if the person entitied to exercise the profession,
in exceptional cases, should be #able for hisfher work. The maximum sum
of liability shalt be valld onily once for all parties injured, inclhuding the
compensation claims of the client, even i several persons (the client and a

third party or several third padies) have heen wronged; the claims of the
aggrieved parties shall be satisfied in the order in which the claims have
been raised.

9. Secrecy, Data Protection

{1y According to Section 91 WTBG the person entitied 1o exercise the
profession shalt be obliged to maintain secrecy in ail matters that become
known to him/fher it connection with his work for the client, unless the
client refeases himfher from this duty or hefshe 15 hound by law 1o deliver 4
statement.

{2y The person entitied o exercise the profession shall be permitied ©
hand on reports, expert opinions and other written statements pertaining to
the resulls of histher services o third parties only wilh the permission of
the cliend, untess he/she is required i do so by law.

{31 The person entiled o exercise the profession is authorized to
process personal dafa entrusted to himvher within the framework of the
purpose of the contract or to have them processed by a third party
according o Point 8 ltem 5. The person entitled to exercise the profession
shatl guarantes that according to Section 15 of the Data Protection Act
secrecy be maintained. According to Section 11 of the Data Protection Act
the material made available to the person entitled to exercise the
profession {data carmiar, data, control numbers, analyses and programs)
a5 well as all resylis oblained as a resulf of the work provided shall be
returned to the client, unless the client has requested in writing that the
matertal and/or results be transferred fo a third party. The person entitled
o exercise the profession shall be obliged (o take measures to ensure that
the client can meet his/her obligation to provide informaticn according to
Section 26 of the Data Protection Act. The client's instructions required for
this purpose shail be given in writing to the person entitied to exercise the
profession. Unless a fee has been negoliated for providing such
information, the client shall be charged only the actual efforts undertaken.
The chient shall meet hisfher obfigation to provide information to those
concerned and/or o register in the data processing register, urdess the
contrary has been explicily agreed in writing.

10. Termination

(1)  Unless otherwise agreed in writing or stipulated by force of law,
gither contractual pariner shall have the right to ferminate the contract at
any time with immediate effect, The fee shall be calculated according to
Paint 12.

(2)  However, 2 continuing agreement [even with a flat fee)- always 1o
be presumed ln case of doubt —~may, without good reason {¢f. Section 88
ltlern 4 WTBG), only be terminatad at the end of the calender month by
observing a period of nolice of three months, unless otherwise agreed in
writing.

(3)  Except for cases listed in ltem 3, in case of termination of a
continuing agreement only those {asks shall be part of the st of jobs to be
completed and finished that can be completed fully or 1o the largest part
within the pericd of nolice, with financial statements and annual income
tax returns being deemed to be subject to successful completion within
two months calculated from the balance sheet date. In this case the
above-mentioned jobs actually have t0 be completed within a reasonable
period of time, if all documents and records required are provided without
detay and if no good reason within the meaning of Section 88 Paragraph 4
WTBG is cited.

{4} In case of a termination according to ltem 2 the client shail be
informed in writing within one month which assignments at the time of
termination are considered to be part of the work (o be completed.

(5} Ifthe clientis not informed within this period about the assignments
still 1o be carred out, the continuing agreement shall be deemed
terminated upon compietion of the tasks under way at the date when the
natice of termination is served.

(8} Should i happen that in case of a continuing agreement as defined
undler ftems 2 and 3 — for whatever reason — more than wo simfar jobs
which are usually completed only once a year {e.g. financial statements or
annual tax returns efc.} are to be completed, any such jobs exceeding this
number shall be regarded as assignmenis ¢ be completed only with the
clerits explicit consent f applicable, the clent shall te informed of this
explicitly in the siatemeni pursuant to ftem 4.

11. Default in Acceptance and Failure to Cooperate on the part of the
Cliant

if the client defaults on scceptance of the services rendered by the person
entitled 10 exercise the profession or fails o carry out 3 task incumbent on
rimfher either according to Point 3 or imposed on fimvher in anciher way,
the person entifed lo exercise the profession shall have the right 1o
terminate the contract without prior notice. Hisfher fees shall be caiculatad
according to Foint 12. Defaull in acceptance or failure to cooperate on the
part of the chent shall also justify a claim for compensation made by the
person entitled to exercise the profession for the extra time and labor



hereby expended as wel as for the damage caused, if the person entitied
o exercise the profession does not invoke hisiher right to terminate the
contract.

12, Entiternent to Fee

{1} If the contract fails to be executed (e.g. due to fermination). the
person entitted to exergise the profession shall be entitied o the
negotiated fee, provided hefshe was prepared to render the services and
was prevented from so doing by circumstances caused by the client
{Section 1168 of the Civil Code (ABGBY); in this case the person entitied
1o exercise the profession need not deduct the amount hefshe obtaimed or
could have obtained through altemative use of hisfher own professional
sarvices or those of hissher employees.

{2}  If the client faiis to cooperate and the assignment cannot be carried
out because of lack of cooperation, person entiled to exercise the
profession shall also have the right fo set a reasonable grace pericd on
the understanding that, if this grace period expires without results, the
contract shalt be deemed cancelled and the consequences indicated in
ftern 1} shall apply.

{3} if the person entitied to exercise the profession teminates the
conftract without good reason and at an inopporiung moment, he/she shall
compensate the slient for the damage caused according to Point 8.

(4}  If the clent ~ having been made aware of the legal situation -
agrees that the person entitled to exercise the profession duly completes
the task, the work shall be completed accordingly.

13. Fes

{1}  Uniess the parties agreed that the services would be rendered free
of charge or uniess explicitly stipulated otherwise, an appropriate
remuneration in accordance with Sections 1004 and 1152 of the Ausirian
Civit Cade (ABGRE) s due, Unfess a different agresment has demonstrably
been reached, payments by the client shall in all cases be credited against
the oldest debt. The claim for remuneration by the person entitled to
exercise the profession is based upon an agreement concluded between
him/her and the principal involved.

{2}  Proper understanding between the person entitled to exercise the
profession and their principais is most effactively achieved by dlearly
expressed remuneration agreements.

{3}  The smallest service unit which may be charged is a quarter of an
houwr,

{4}  Travel time o the extent required is alse charged in most cases.

{5}  Study of documents which, in terms of their nature and extent, may
prove necessary for preparation of the person entitied to exercise the
profession in his/her own office may afso be charged as a speciat tem

{8} Shouid a remuneration already agreed cpon prove inadequate as a
rasult of the subsequent occurrence of speciad cireumstances or special
requirements of the principal, additional negotiations for the agreement of
a more suitable remuneration are usual, This also usually applies where
nadequate fixed sum ramunerations are concerned.

{7} Persons entitled to exercise the profession also include charges for
supplementary costs and value-added {turmnover) tax in additon o the
ahove.

{83 Supplementary costs also include documented or fistrate cash
expenses, iravelling expenses (first class for train journeys, sleeping car
{wagon iits} F necessary, distary requirements, milgage allowance,
photocopy costs and similar supplementary cosls,

(3% Should particuiar third party isbilities be involved, the recessary
insurance premiums also count as supplementary coats.

(10} Personnet and material expenses for the preparation of reports,
expertises and sipdlar documenis are aisn viewed as supplementary
costs.

(11} For the execution of a commission whergin mutual conclusion
involves several persons entitled to exercise the profession, each of the
latter wil charge his/her own rernunesation.

{12) Remunerations and advance payments requred are due
immediately afler receipt of their written claim should no other agreements
exist. Where payments of remuneration are made later than 14 days after
the due dale, defaull interest may be charged. Where mutual business
transactions are concermned, a defaull interest rate of 8% above the basze
rate is agreed upon (Cf. Secticn 352 of the Austrian Commercial Code
{UGB).

{13} Time limitation is in accardance with Section 1486 of the Ausinan
Civit Code {ABGB), starting at the tme of conciusion of the seérvice
involved or a later rendering of accounts afier an appropriate time-fimit,

{14} An obiection may be raised in writing against bills presented by the
appointed trustee up to 4 weeks after the date of presentation. Otherwige
the bilt is considered as accepted, Filing of a bill In the accounting system
of the recipient is also considered as acceptanca.

14, Other Provisions

{3} In addition to the reasonable rate or fee charged, the person
entitfed to exercise the profession shall have the right to ciaim
reimbursement of expenses. He/she can ask for advance payments and
can make dehbvery of the results of histher {continued) work dependent on
satisfactory fulfillment of his/her demands. In this context reference shall
be macde to the legal fight of refention {Section 471 of the Civit Code
{ARGH), Section 369 of the Company Code). If the right of retention is
wrongluily exercised, the person entitied to exercise the profession shail
be Hable only in case of gross negligence up to the oulstanding amount of
his/her fee. As regards standing orders, the provision of further services
may be denied until payment of previous services has Deen effecied. This
shall anslogously apply ¥ services are rendered in insiafiments and fee
instaliments are cutstanding.

{2} With the exception of obvious essential errors, a complaint
concerning the work of the person entitted to exercise the profession shail
not justify the retention of remuneration owed In accordance with ftem 1,

{3}  Offselting the remuneration claims made by the person entitied to
axgrcise the profession in accordance with liem 1 shaf only be permitted,
if the demands are uncontested and legally vaiid.

{4y At the request and expense of the client, the person entited o
axercise the profession shall hand over ali documents received from the
client within the scope of histher activities. However, this shall not apply 1o
correspondence between the person entitied to exercise the profession
and histher client, o orgingt documents in histher possession or 1o
documents which have to be kept in accordance with the directive on
maney laundering. The persen entiied fo exercise the profession may
make or refain copies or dupiicates of the documents o be returned to the
client. The chent shall be abliged to bear these expenses in so far as these
copies of duplicates may be required as a proof of the orderly execution of
all professional duties by the person eniitled 10 exercise the profession.

{53  The client shal fetch ihe documenis handed over to the person
entitfed to exercise the profession within three months after the work has
been completed. i the client fails to do so, the person entitied 1o exercise
the profession shall have the right to return them to the client at the cost of
the client or to sharge safe custody charges, if the person entitled 1o
exercise the profession can prove that he/she has asked the client twice to
pick up the documents handad over.

{6} The person entitled to exercise the profession shall have the right
to compensation of any fees that are due by use of any available
deposited funds, clearing balances, trust funds or other fiquid rescurces at
histher disposal even if these funds are explicily intended for safe
keeping, if the client had to reckon with a counterclaim of the person
entitled to exercise the profession.

{7}  To safeguard an existing or future fee payable, the person entitled
i exercise the profession shall have the right to transfer a balance heid by
the client with the tax office or another balance heid by the chient in
connection with charges and contributions, 1o a trust account. in this case
the client shall be informead about the transfer. Subsequently, the amount
secured may be colfected either after agreement has been reached with
the client or after enforceability by execution has been declared.

15. Applicable Law, Place of Performance, Jurisdiction

{1} The confract, its executicn and the claims resudting from it shall be
exclusively govarned by Austrian faw.

{2} The place of performance shall be the place of business of the
person éntitied to exercise the profession.

(3} in case of disputes, the court of the place of performance shall be
the competent court.

16, Supplementary Provisions for Audits

{1} Far statutory audits of financial statements which are carded out in
wrder to issue a formal audit certificate {e.g. Section 268 and the following
sections of the Company Code), the purpose of the cantract, unless
otherwise agreed 10 in writing, shall not be fo investigate whether
reguiations conceming tax laws or specific regulations, e.g. price fixing.
restriction of competition and forelgn exchange regulations have been
adhered to. Neither shall the purpose of the stalitory audit of financial
statements  be to investigate whether the business is run in an



economical, efficient and sxpedient manner. Within the framework of a
statutary audit of a financial statement there shall be no cbligation to
detect the falsification of accounts or other irregutarities.

{2)  When a qualified or unqualified audit certificate is issued within the
scope of a statutory audi of the annual financial siatement, the audit
certificate igsued shall be appropriate for the respective type of business
organization,

13 ff financial statements are published logether with the audit
certificate, they shalt only be published in the form confirmed or expficitly
parmilted by the auditor,

{4) if the auditor revokes his/her audit cenrfificate, the further use
thereof shall no ionger be permitted. If the financial statements have been
published with the audit cerntificate, the revocation thergof shall also be
published.

{5y For other statutory and voluntary sudis of financial statements as
well as for other audits, the above principles shall apply accordingly.

17. Supplementary Provisions concerning the
Preparation of Annual Financial Statements and Other Financiat
Statements,

Consultation and Other Services to be Provided
within the Framework of a Contract
for the Rendering of Services

{1y The person enditled to exercise the profession, when performing the
aforementioned  activiies, shall be justified in accepting information
provided by the clierd, in particular figures, as comect. However, he/she is
obliged to infarm the client of any errors identified by him/er. The client
shall present the person enfitied to exercise the profession with ail
imporiant documents required for keeping deadiines, in particular tax
assessment notices, in good time so as o ensure that the person entitled
to exercise the profession has a reasonable amount of time, but not less
than one week, (0 process the information.

{2} In the absence of writen agreements to the confrary, consultation
shall consist of the following activities:

a)  preparing annual tax retums for incorne tax and corporate lax on
the basis of the financiai statements and other decuments and
papers required for taxation purposes and to be submitted by the
client or prepared by the contractos.

b} examining the tax assessment notices for the tax returns meniioned
under al.

¢y negotiating with the fiscal authorities in connection with the tax
returns and notices menticned under a) and b).

d}  parlicipating in external tax audits and assessing the results of
external tax audits with regard o the taxes mentioned under a).

e} participating in appeal procedures with regard to the laxes
mantioned under a). If the person entited to exercise the profession
receives a flat fee for regular tax consultation, in the absence of
wiitten agreements to the contrary, the activities mentioned under d}
and e} shall be invoiced separately.

{3} Particular matters pertaining fo income tax, corporate fax and
ratable value tax return as well as alt matlers relating to value-added tax,
withhiolding tax on salaries and wages and other taxes and duties shall
onty be prepared on the basis of a specific contract. This shall also apply
to

a} processing non-recurring  mafters  pertaining o tax, e.q.
inheritance tax, capital transfer tax, land transfer tax,

=3} the defense and consultation in penal procedures relating o the
taxes mentioned,

c} providing consuliation and expert opinions in matiers pertaining
the foundation, restructuring, merger, capial increase and
decrease, and reorganization of a company, entry and retirerment of
a shargholder or pariner, sale of a business, winding up,
management consuliancy and other aclivities according to Seclions
3 1o 5 of the Act on Professions in the Field of Public Accourting
{(WTBG).

d ine preparation of applications 10 the Register of Companies in
connection with annual fnencial stalements, including the keeping
of records required.

(4)  Provided the preparation of the annual value added tax returm s
part of the contract accepted, this shall not include the examination of any
particular accounting conditions ner the examination of whether aii
relevant value added fax concessions have heen wiliized, untess the
person entitfed to exercise the profession can prove that he/she has been
cammissicned accordingly.

(3 The aforementioned paragraphs shall not apply to services
requiring particular expertise provided by an expert.

SECTION I

18. Scope

The General Conditions of Coniract in Section Il shall apply 10 condracts
for the rendering of sendces in the field of bookkeeping, payroll accounting
and the administration and assessment of payrolirelated taxes and
contributions.

19. Scope and Execution of Contract
{1} Reference shall ba made to ltems 3 and 4 of the Praamble.

{2y The person entitled 1o exercise the profession shall be justified
regarding information and documents presented to him/her by the client, in
particutar figures, as correct and complete and in using them as a basis for
accounting. The person entiffed to exercise the profession shall not be
chiiged 1o identify errors, uniess he/she has been specifically instructed to
do so in writing. However, if errors are identified, he/she shall inform the
client thereof.

{3} If 2 flat fee has been negotiated for the agtivities mentioned in Point
18, in the absence of written agreements (o the contrary, representation in
matters concerning all types of tax audits and audits of payrollwelated
taxas and social security contributions including sefilements concerning
tax assessments and the basis for contributions, preparation of reposts,
appeais and the ke shall be invoiced separately.

(4) Particuiar individual services in connection with the services
mentioned in Point 18, in particular ascentaining whether the requirements
for statutory social security contributions are met, shall be dealt with only
on the basis of a specific contract and shall be trealed according to
Section | or Section i of the General Conditions of Contract,

(5}  Any application submitted to authorities {e.g. tax office, social
insturance institution) electronically, shall be regarded as neither signed by
the person entitled o exercise the profession nor by the person authorized
{6 transmit the application,

20. Client's Duty to Cooperate

The client shall make sure that all information and documenits required for
bookkeeping, payroll accounting and administration and assessment of
payroll-related taxes and cordributions be placed at the disposal of the
person entiied to exercise the profession on an agreed date without
his/her specific request.

21, Termination

143 Unless otherwise agreed to in writing, either contractual partner
may terminate the contract at the end of each month with three months'
notice without giving a particular reason.

{2) If the clent repeatedly fails to ffill his/her duties according to Point
20, the person entitied fo exercise the profession shall have the right 1o
terminate the contract immediately without prior notice.

{3} If the person entitled fo exercise the profession delays in rendering
services due to reasons for which he/she is solely responsible, the client
shall have the right o terminate the contract immediately without prior
natice.

{4}  In case of a termination of the confractual relationship only those
assignments shall be considered pant of the contract which the contractor
is already working on or major parts of which can be completed within the
pariod of notice and which are notified to the client within one month.

22. Fes and Entifernent 1o Fee

{t} Unless ctherwise agreed to in wiiting, the fee shall be considered
agreed upon for one year at a time,

{2} I the contract is terminated pursuant to Peint 21 ftem 2 the person
entited 1o exercise the profession shall have the right o the Wl fee
negoliated for three months. This shall alsc apply if the ciient fails 1o
observe the period of notice.

{3 I the contract is terminated pursuant (© Point 21 {tem 3, the person
entitted to exercise the profession shall only have the right o the fee
corresponding to the services rendered up 1o this pont, provided they are
of value to the chient.

{4} i a2 fiat fee has not been negotiated, the fee shalt be caloulated
pursuant to kem 2 according 10 the monthly average of the current year of
cortract until termination.

(5}  Unless the parties agreed that the services would be rendered free
of charge or unless expiicitly stipulated otherwise, an appropriale
rermuneration in accordance with Sections 1004 and 1152 of the Austrian
Civil Code (ABGB} is due. Uniess a different agreement has demonsirably
been reached, payments by the client shall in alf cases be credited against



the oidest debt. The claim for remuneration by the person entitled o
exercise the profession is based upon an agreement concluded between
himyher and the principal invelved. Furthermore, the basics standardized
under saction 13 apply.

23. Cther Provisions

in ali other cases, Point 1 llem 2, Point 4, Point 8, Point 7, Point 8, Paint 8,
foint 14 and Point 15 of Section | of the Generai Conditions of Contract
shatl apply accordingly.

SECTION IH
24, Scope

{1} The Geners{ Canditions of Contract in Section il shall apply 1o alf
contracts not mentioned in the previous sections, which are not to be
regarded as contracts for rendering services and are not related 0 the
contracts meniioned in the previous sections.

{2y In particular, Section HI of the General Conditions of Contract shall
apply to contracts concerning the non-recurring participaton in
negotiations, o servicas as an agent in matters pertaining to insolvency, to
contracts concerning non-recurring interventions and the handling of the
individual matters mentioned in Poirt 17 ltem 3 in the absence of a
continuing agreement.

25. Scope and Execution of Contract
{1} Reference shall be made to ftems 3 and 4 of the Preambie.

{2} The person eniitled {o exercise the profession shall be justified in
regarding and obliged 1o regard information and documenis presented fo
him/her by the client, in particdar figures, as correct and completa. n case
of penal procedures he/she shall protect the rights of the client.

{33y  The person ertilled to exergise the profession shall not be ohliged
ta identify errors, unless he/she has been specifically instructed to so in
writing, However, if hefshe identifies errors, the client shall be informed
accordingty.

26. Client's Duty to Cooperate

The ciiernt shall make sure that all the necessary information and
documents be placed at the disposal of the person antitied o exercise the
profession in good time and without his/her special request.

27. Termination

Unless otherwise agreed o in witting or stipuated by force of law, either
contraciual party shall have the right {o terminate the contract at any time
with immediate effect {Section 1020 of the Civil Code {ABGE)).

28. Fee and Entitement io Fee

{1} Unless the parties agreed that the services would be rendered free
of charge or unless explicitly stipuiated otherwise, an appropriate
remuneration in accordance with Sections 1004 and 1152 of the Austrian
Civil Code (ABGB) is due. Unless a different agreement has demonstrably
been reached, payments by the client shall in alf cases be credited against
the oldest debl The claim for remuneration by the parson entiffed to
exercise the profession is based upon an agreement concluded between
himfher and the principat involved. Furthermore, the basics standardized
under section 13 apply.

{2} In the event of termination the Tes shall be calcuiated according to
the services rendered up to this point, pravided they are of value o the
chent.
29, Other Provisions
The referance in Point 23 to provisions in Section [ shali apply accordingiy.
SECTION IV
30. Scope

The Conditions of Confract of Section IV shall only apply to consumer
business in accordance with the Consumer Act (Federal Law of March 8,
1479/ Faderal Law Gazette No. 140 as amended).

31, Supplementary Provisions

(1) Contracts between persons entitied to exercise the profession and
consumers shall fall under the obligatory provisions of the Consumer Act

{2} The person entitled to exercise the profession shall only be liable for
ihe deliberate and gross negligent violation of the cbligations assumed.

{3} Conrary to the limitation Iaid down in Point 8 ltem 2 of the General
Conditions of Contract, the duty to compensate on the part of the person
entitied to exercise the profession shall not be limited in case of gross
negligence.

{4} Point 8 Hem 3 of the General Conditions of Contract {asserting
clamms for damages within a certain period shall not apply.

(5) Right of Withdrawal according to Section 3 of the Consumer
Protection Act

if the consumer has not made his‘her contract statement in the office
usuaily used by the person entitied to exercise hisiher profession, he/she
may withdraw from the contract application or the contract proper. This
withdrawal may be deciared until the confract has heen concluded or
within one week after its conclusion; the period commences as soon as a
document has been handed over to the consumer which contains at least
the name and the address of the person entitled to exercise the profession
as well as instructions on the right to revoke the contract, but no earlier
than the conciusion of the confract.

‘The consumer shall not have the right 1o withdraw from the contract,

1. § the consumer fumselffherself established the business
relationship concerning the conclusion of this contract with the person
entitied to axercise the profession or his'her agent,

2. if the conclusion of the contract has not been preceded by
any talks between the parties involved or their agents or

3. in case of contracts where the mutual services have 1o be
provided immediately, if the contracts are usually concluded oulside the
offices of the persons entitled tc exercise the profession, and the fee
agreed upon does not exceed €15.

In order to become legally effective, the revecation shall be declared in
writing. # is sufficient if the consumer returns a document that containg
his/her contract declaration or that of the person entited o exercise tha
profession to the person entitled to exercise the profession with a note
which reveals thai the consumer rejects the conclusion or the
maintenance of the contract. it is sufficient if this declaration is dispatched
within a week,

if the consumer withdraws from the contract according to Seciion 3 of the
Consumer Act,

1. the parson entiied (o exercise the profession shall return all
penefits received, including all statutory interest, calculated from the day of
receipt, and to compensate the consumer for all necessary and useful
expenses incurred in this matter,

2. the consumer shall pay for the value of the services
renderad by the person entitted to exercise the profession as far as they
are of a ciear and predominant benefit {o him/her.

According to Section 4 Paragraph 3 of the Consumer Act claims for
darmages shail remain unaffectad.

(8) Cost Estimates according fo Section b of the Consumer Act

The consumer shall pay for the preparation of a cost estimate in
accordance with Section 1170a of the Austrian Civil Code by the person
entiled to exercise the profession only, i this payment obligation has
been notified 1o the consumer beforehand.

If the contract is hased on & cost estimate prepared by the person entitied
1o exercise the profession. its correcingss shall be deemed warrantad as
tong as the opposite has not been explicitly declared.

s

{7y Correction of Ervors: Supplement to Point 7

If the person entitted to exercise the profession is obliged according o
Section 932 of the Austrian Civit Code o improve or complement hisiher
services, hesshe shall execute this duty at the place where the matter was
transfarred to himer. If it is in the interest of the consumer (o have the
work and the documénts returned by the person entitled to exercise the
profession, the consumer may carry oul this transfer at hisiher own risk
and expense.

{8} Jdurisdiction: Instead of Point 15 llem 3;

# the domicile or the usual residence of the consumer is within the
country or if hefshe is ermployad within the courtry, in case of an action
against him/her according to Sections 88, 89, 83 Paragraph € and 104
Paragraph 1 JN the jurisdiction of a court shall depend on the district
whaere the consumer has his domicile, usual residence or place of
employment.



{9} Contracts on Recurring Services

{a} Contracts which oblige the person entitled to exercise the
profession 1o render serdces and the consumer o effect repested
payments and which have been conciudad for an indefinite period or a
period exceeding one year, may be terminated by the consumer at the end
of the first year, and afier the first year at the end of every six months, by
adhering 1o a wo-month period of notice.

{b} if the total work is regarded as a service that cannot be
divided on account of its character, the extent and price ¢f which is
determined already at the conclusion of the contract, the first date of
termination may be posiponed until the second year has expired. In case
of such contracts the period of notice may be extended to 2 maximum of
sbt months.

{c) If the execution of a certain contract indicated in lita) 1
requires considerable expenses on the part of the person entitled to
exercise the profession and if he/she informed the consumer about this
not fater than when the confract was conciuded, reasonable dates of
termination and pericds of notice which deviate from ita) and b) and
which fit the respective circumstances may be agreed.

{d} ¥ the consumer terminates the contract without complying
with the period of notice, the termination shall become effective at the next
termination date which follows the expiry of the period of notice.



